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Exhibits to Agreed 
Statement of Facts 


II 1. Specimen $1,000 Bearer Debenture and 

Specj aen Registered Debenture. 

2. Minutes of Special Meeting of the F^oard 
of Directors of Boeing held on June 23 , 1958. 

3. Letter of Instructions dated June 26, 

1958 from Boeing to City Bank Farmers Trust Company, 

Its Subscription Agent. 

Indenture dated July 1, 1958, between 
Boeing and The Chase Manhattan Bank. 

^ 5. Letter dated June 25, 1958 from William M. 

Allen, President of Boeing, to holders of Boeing Caf)ltal 
Stock. 

6. Registration Statement of Boeing on 
, Form S-1 containing Preliminary Prospectus dated June 
25, 1958. 

, 7. Listing Application A-176iJ5 of Boeing 

[ dated Ju:,e 26, 1958. 

8. Listing Agreement A-17292 of Boeing 
dated November 5, I957. 

9. Amendment No. 1 to Form S-1 of Boeing 

^ containing Preliminary Prospectus dated June 30, 1958. 

I 10. Amendment No. 2 to Form S-1 of Boeing 

I containing Preliminary Prospectus dated July 10, 1958. 
ij 11. Minutes of Special Meeting of Board of 

Directors of Boeing held on July lA, I958, 

Ij Underwriting Agreement dated July I5, 1958 

|I between Boeing and Harrlman Ripley i Co., Incorporated and 
ij Blyth 4 Co., Inc. 

: 13. Amendment No. 3 to Form S-1 of Boeing co.n- 

1 talnlng final Prospectus dated July 15, I958. 




1^. Spcnl men Warrants. 


15. Letter dated July 15 , 1958 from William 

M. Allen, President of Boeing, to all holders of record 

of Boeing Capital Stock at the close of business on July 

15, 1958 other than holders with A.P.O. or F.P.O. registered 

addresses or with registered addresses outside of the 

Continental United States and Canada, 
ii 

Final Prospectus dated July lb, 19 bB containing 
Supplement dated July ju, li^bo. 

■Lo. Letter dated July 15 , 1958 from William 
M. Allen, President of Boeing to all holders of record 
of Boeing Capital Stock at the close of business on 
July 15 , 1958 with A.P.O. or F.P.O. registered addresses 
or with registered addresses outside the Continental 
United States and Canada. 

17 . Letter dated July 15 , 1958 from City Bank 
'Farmers Trust Comnanv to holders of unexchanged 
stock of United Aircraft & Transport Corporation. ■ 

^ I 

^ 18 . Sample letter from Chase to Boeing 

dated March 10 , i960. 

19 . Boeing conversion rate computation 
sheet dated December 31, I958. 

20. Memorandum dated March 25, 1959 from 

O.E. Melby to Mes.-rs. Yeastlng and Nelsen. : 

21. Memorandum dated Decemiber 17 , 1959 ^rom. 

0. E. Melby to Mess-s. Yeastlng, Nelsen and Haynes 
together with a computation sheet. 

22. Mem.orandum of the Proceedings of the 
.^oard of Director.-! of Boeing held on November I3, I959 
and Memorandum from. Mr. Prince to the Board of Mrector.-! 
of hoeing d.iceu f ov^'ml er 11, 195h. 

Lj 



23. Minutes of the Meeting of the Board of 

i; 

Directors of Boeing held on December 7, 1959. 

,1 2 ^. Plan and Agreement of Reorganl zatlon Between 

jj 

j| Boelrg Airplane Company and Vertol Aircraft Corporation 
dated January 18, I960. 

25. Extract from the Minutes of the Meeting of 

■ the Board of Directors of Boeing held on April 1960. 

26. Form 8K filed by Boeing for April, I960. 

27. Typed transcription of conversion rate 
calculations prepared by Boeing on or about April 4, I960 
and on or before April 12, i 960 . 

28 . Conversion rate calculations prepared by 

; Boeing on or about April 12, i 960 . 

29 . Opinion letter dated March 31, i 960 from 
Harrlman Ripley & Co., Incorporated to Boeing. 

30 . Opinion letter dated April 4, i 960 from 
Touche, Ross, Bailey & Smart to Boeing. 

31 . Opinion letter aated April 4, i 960 from 

' H. P. Olsen to H.W. Haynes of Boeing. 

I 32 . Memoranda dated June 2, i 960 from P.S. Ford 
to H.W. Haynes and June 16, i 960 from O.E. Melby to E.M. 
Nelsen and H.W. Haynes. 

33. Memorandum dated June 28, 196 I prepared 
by H.W. H^yrl''s. 

34 . Memorandum dated July 20, I 96 I prepared 

II by J.E. Prince. 

35. Memorandum dated March 10, I 96 I prepared 
by L.E. Plllon of Boeing entitled "Bond Indenture 
Restrictions". 

36 . Boeing Annual Report for i 960 . 

37. Boeing Pro.xy Statement dated February 28, 

1966 with affidavit of mailing attached. 
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!; 38. Extract from the Mlnutec of tlie Meeting | 

h * 

;; or the lioelnp; Board of Directors field on February 28, 

1966. 

,1 ' 

; 39. TENTATIVE TIMETABLE dated 2-28-6C. i 

^0. Boelnc Newa Release No. C-8726 Issued ' 

j; ; 

|i Febr"ary 28, 1966. | 

il (^^1. Teletype dated March 1, 1966 from H.V. Kohr! 

1 

Boelnp; to the New York Stock Fixchanpe. ' 

'j Letter dated March 2, 1966 from H.V. Kohr of i 

I Boeing to the New York Stock Exchange. | 

1! ^2. Telegram dated Marcfi 3, 1966 from J.L. i 

;i i 

Howard of Chase to D. Thornton of Boeing. ' 

; ^3. Section A-10 of the NYSE Company Manual as 

In effect between February 1, 1966 and March 10, I966. ' 

'I'J. Letter dated March 5, 1966 from Boeing's 

i; general counsel to the SEC. ' 

;! ! 

j Letter dated March 5, 1966 from Boeing's general 

;i counsel to the NYSE. 

1’ 

' ^5- Letter dated March 8, 1966 from Boeing's ' 

general counsel to the SEC. 

I. Letter dated March 8, 1966 from Boeing to the 

NYSE. 

:i j 

i| A6. Redemption Notice published on March 8 and ' 

!j 18, 1966 In all editions of The Wall Street Journal and I 

li affidavit of publication. j 

[' 1 

f* I 

Letter of March 9, 1966 from A L. Rauch ; 

;; of the New York Stock Exchange to H.V. Kohr of Boeing. ; 

I Letter dated March 16, 1966 from H.V. Kohr of ' 

Boeing to A.L. Rauch of the New York Stock Exchange. ^ 

li 
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I 

Letter dated April 5, 1966 from J.L. Howard of 
Chase to A.L. Rauch of the Nev/ York Stock Exchange, 

Certified Copy of Boeing's Redemption Account 

I Statement with Chase. 

^8. Boeing News dated March 24, 1966. 

j Boeing Management Information dated March 16, 

; 1966. 

; 

j 49. Boeing Annual Report for 1965. 

'^50. March 25, 1966 Boeing News Release. i 

U^5l. Redemption Notice published on March 28, j 

1966 In all editions of The Wall Street Journal with 
affidavit of publication. 

Redemption Notice published in The New York , 

Times on March 28, 1966 with affidavit of publication. 

52. Letter dated April 11, 1966 from D. Thornton 
of Boeing to J.L. Howard of Chase. 

Letter dated April 26, 1966 from D. Thornton 
of Boeing to J.L. Howard of Chase. 

53. Form 8K filed by Boeing for March, I966. 

Form 8K filed by Boeing for the month of April, 

1966. 

j4. Two letters sent by Boeing and one letter 
sent by Boeing's general counsel which are representative 
of the letters sent by Boeing, Chase and Boeing's general 
counsel to debentureholders who Inquired after the expira- 
tion of the conversion privilege as to the status of 
their debentures. 

55. Boeing Annual Report for 1966 
Boeing Proxy Statement 
dated February 27, 1967. 
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'> f///f/tfy ///Zr /M/M»YfZ/Zr/M'Mw//Z r/J/ZiMZ^/Zr/t, , 'Mr ZZt/ f/JZn ZZr>/y/fff\^/ri/i',/Zr/iZwrr/M/jffM// ' 

' r'- .<-v^ n.> wxis YiiiEsr'M.vxn Ma»iu:..vix»f«i,o«o . . »>..• ...— 


•« Jwly 1, tftO. Mt iwch C8tn m» rwr>9Acv •! IK* Unif*^ t48t«i •! kmt\tm oi •! tK* Hino *1 
ftK^iN bft U^J ••Ad** (•« IK# (••rmoni aI pyWh «l•bl«, ta Mt 

•aiM»»i *« ts*4 Mm •! ika loi* #< 4V|% ptf •nMwm ml m«K •tn* tt ta 

I'K* c*m #f «wr»*nrr Jw^r t4>l, Mml-«MM«ii|' ft tmimmtf I 884 iwl? 1 In Mdi fwr 
bMtJ 8«rm*A4 8^ M'4 ptUtfipmi Mm Km mm4* m 4^*r p*8«*484 fo*. b«i, mmM 

m8l«#<lr- KniY W888 8»9M8l8il88 0A4 M»»>W<9r ft fK# >8«#*8>l 1888 8W| Km#*# 88i>8ll8<, 
8* fK*)' MYm8llY m8*8r#. 

TK«« 08K#l«««ir# t* #88 8l 8 #wiv 88tKmll84 l»M8 *1 0#K8nlwf#« 9* Mt# C8m88«M. 
Iimli«8 18 IK# 8 i< 9 /«A 8 t 8 8*i#*i##l 88*8881 8* (->0.497 ,400. h88w8 ■« )»» 4'.^% Coavmilbi# 
fcw(8r<. n#(#4 D#8#8im9*. Ov# iwiy I. IfiO (K***!* *#1184 IK* ’'D8l<88iviM '), Utw*# s* *8 
km I*»«84 8848# 88 U48«tM8 48.84 Mf ). 1*11 |K8<8>8 (8ll84 IlM ’‘l888alw> •" j, b8lw««n 
iK# Compaav oaJi TK# C88M «48aK8l*88 laak, ?rw*i««. I# wKttA InOa'-'vr* mx# all In488* 

• «88* »V88>8m88l8l tKm#!# I8fm88t« U K8'84r 8*888 f#* • 48>8t8l>88 8* IK8 liaMk, 
rmii8*i88« 0t r>sK*t. 8(l<f8ll88«. 4 wI> 8« 884 I8.mv8<tt8» iK8<88*i4ar #1 tK# tfvAia#. ih# 
C88*888|> 8 a 4 IK# (814#** 8k IK# D#K8flW*8» 8^4 i8*i888>. 

|8 C 8 M 88 I<r 88 * 8 k DoksatL m 48^884 K* 4*8 t 84 * 8 fc/»», tWI K#*# 8 «wfl 84 884 
K# (aniiawiaf. tK# 8 r> 8 «i# 8 l #1 #kl Mt>#ai<^** 8 *#fr L# 4 Miw( 84 . #84 #888 *v*K 48 t: 8 <’ 8 t< 8 A I 
•Kail 88 * 88 * 8 , 48 # oa 4 8 ar 8 K> 8 . Ki iKa a^a^aa# aa# w iK IK# ■ 4 »<i m 8 Y «484 I# * 8 # iA 48 m j 
ima. A* t>* 8 v> 4*4 ta IK# Ia 48 ai 8*8 m 4 » 8 Ui*it la imia*# taawti-aa*. aay a**K 48 (la'al'Ba I 
a*av »a i 8 »*-a #84 Kjr iK# KakKtf* ak # mciefil/ <a a^a^vi* max iMal aakaani 8 k iKa | 
&*l» 8 tiiara» awlt* 8 aii>a 9 wpaa 9 atnk*<>t #< #1 t^ltnipui. af*a.<a 8 >i aaa Ipima*! <l.aa (K*# 
atlmfvx*# If aa Ky aciola'aitaa. vvCK aal<-ai» laar 8 l* 8 . .i'<w la *w*i. 4 *(l 8 < 8 >«H*, waiva 
aar 88 «i 4 *l 88 lt aa«l 8 » iKa In^kaniwr# aa# c* ( 8 a»«>.u*<M*< **(•)>• a Kalawlt >a ti>« 
ak laa 4 *>a<« 88 k 8 k. ,< 8 am>am, •! m y* •* .•.*•>*•' aa. im/ al th# k> 8 k> 8 < i^i**. My «^a 
m aay taataai Ky t*m KaMa' al ih » Da .tnK'a waU** #» ara* ti *4 <8 tii# UJaniai*) 

•Kail La taaaJaalo# #ia4 KiiwIm,# *. ■< haidai ca 4 w 9 <*n ka'wi# 88 mm * »i 4 awnat* a* 
t^i* Oabawtw'# #84 ak mtt/ t»a» 8 '».** >•• -*4 <8 aacK*. >ua a* *oK*iil«rtt 88 ta#'*!#^ •ira* 88 *< 
IM# •! arKaiKa* 8 * 88 * 88 Y )* 8 t 8 l< 8 'i #1 iw>K ( 8 ** 88 i 8 r W 8 > 88 * •* «>a 4 * waaM lK<i DaKaatwra. 

TKa >r.48K*#48#*» a«*4a8«a4 K/ iKa Oafeaft’«.t*« mmd mftf lavaaa* ■4)>a'l8'''l8t tl•a»8• 
*8 It, *8 l*m aaianl 8*8«'4a4 la iK# ln«;a.<ivfa. *uka*'' .>vl4 8n4 ttfKt**l la <•#■'1 #1 aaymaal 
*8 tKa #*•#* aarmant l/t fall af wll iani#* la<i* ,>a4'>a** a* ilak,r.a4 la tli# <** Itnima, 81*4 
tKi* ba.>a8ima •* IttvaJ t >K a«1 I# *#*8 m* * ***4 aa'K kala#* ak IK>» baKai iwi# aaJ > 

8ay *8w«>aA a48v**888At Ka'a*#, Ky a«(*t*ki> « iKa tama, a^iaa* ta mf'4 tKall K# 1*88*4 Ky 

tvtK rn**'******. 

Ii*4ant8** (till#:** 8i*<U>*a* aarmli'-af tH* C8m#«ay 8*4 iha Tratiaa. wliK 
iKa t*a***l *k tK# Ku! •*'* •* K*l l**» 4 a* 44 >4% I* *A4'*V8*t |H>*(i^ *l*8wAt #1 IKa 
O aKaoima* a* IK# lim* ajiil>n4ia9. a* ita'*(84 at U iKa lA<1*r>tvi8 8*8 Y-v* 4. t# aa*<wl* 
taif^amaatal Ia48aiu>8* aJ i>i<| a^y pt< «<*>*f-i I* •* iKaagii*# la aay manaar *f al-'viaat' 
iMf 8fl, ak tK# 8t*«'t'8at *1 1’“* I*4 *ak ra a* *k a*r Iwr«8'a*r>aai8i '-•v'ynlm* «* ma..ilvlaf 
la m*y m*<*r,ar IK# figKit #1 ' a K*l4aii ak tl a >ab8''i«>** *k 4 ai.t, »'8«>«l*4. Kaw* 
•aar. tKat *• m«K Maa^amat l<.^ t/^<iani> >a * wti I. *aian4 iKa Aa8<' » jiwrtly ak any taVa<v> | 
••rat. ar ra48*8 !•*• rata ■* a»i*»4 **•« uma ak aarr^"* ** irKa'ttt i**'##*. ar ra4u*« iKa 
artar’pal amaawt tKaraa . ar 'aJvta r-f aram^m a^vabla a* tt>8 lafamai-aa i-araak, ar 
wiMaa 48 *< 9 Kt, at lat k« «*K I* I'ta «* !**•*/'*, ta *8**8'! t*- a UaWa* Ima*. *»>•> aut t •• *•«*■ 
*88* ak IK# Kawar ak a*** Oabaa**^* t* •ttt<it4. ar (h) rtikar# ina 8k8ra*<.>4 tM'ta'ttaaa 
ak OaKaMMat. 1*8 «8At8i*l ak *r.« Kv -**1 •! »h-«K ■* f*«.w<<a4 kar •*? »w>K t» pt.laat#****! 
*•*48*18*8. wiiKaal fK# taataw* #1 IK* i.*t4art al ail DaKtniarai IK** #vU aamaf. 

»*• r8i*t8A(8 Kaaala la tKa t*ti«KH>ia atO aa 8't>>* a* al *Kit D84tant«ra ar •! tKa ^ 
I•t48*tw*8 »•**•'■ aliar #r tat^alr IK# 88 l* 4 r><>aa ak •*# CamaaMy. «rK>tK t* aKtaUia 8*4 , 
8*48r<4rt>8*8l. *8 48y **• •ri**<88k ak. #*•*' 18 '^. 4 utiy, art# miarati a* iKit Daba'iw# at ' 
tKa 4l8«aK at iK# r8*i»a«ila8 limai, •! iK# raia mO m IKa tMrta*.y Kmai* praiwiWik. | 

IKa Kal4ar ak iKit IraKaM^rra U 8*i><l84. at hii at'* ai **¥ ■>*•* •* •* K«l«r# j 

Mr t. ar I* t8*a H*<* Oabaatwra tKali Ka <#lla4 la* ta**maKart pft* 'i mJi 4ata, { 

tK#a I# 8*4 **«l84i*8 (8* *8t akiar iK# laatK 48y f IKa roaara^: »<* ^ei*. ta taavarl i 

iKit DAkmntar* tar. If tKi* OaKa**#*# I* *1 • 48*ammat>8« traatm tKan DOO. arty aari a* i 

«| fK# mm*W wi«*8wr>t mKicK It HOO •* a* taiafral mwHial# tKmaakl, at tKa ar.Att#*! 
amaart Ka^aak. ar M4t Mf'*#* Kmaak, Mta iKara* ak Caa<lai liaUi ak *K8 Camaawr. at 
ta>4 tKartt tlMlI Ka •a*»kliw*«4 ar tKa 4*i# ak (aNamtla*. •* tkta cart*ar»«aH fa*# ak 
twa tKarat ak Caaiial (latli lar aacK tiOO ^;*«:i»al amaaat al Oabamarai. ar ai IK« 
a4i8»*a4 taavartta* rata I* a4a«i al iKa 4aia ak *aK8a«t>a* 4ai*r**lrka4 at ara«»4a4 M iSa 
tik4>*t*8a, all I* •t4m48r**a wItK iK# tarmt #*4 4 »a*li*a*t ak iKa M#******. A* 4>a«l4a4 
M 1*4 Ia4aal8»a. iKa caavartla* rata i* Mbyatt *# a4|8tlma*i la tartal* *a*ai at tat kartK 
tKaraia. Ha •4|8ilata*l It ta Ka ma4a a* taavartM* lar lniar#ti atavaO Karaa* ar far 


I* lata ak • 4 «rti#i ta*«artla« af tKIt DaKaatar# tK# Kal4ar tKall ratal*# a n#w OabaaKrra 
9» Drbanlwra* m •vi*#r'ia4 Oanammai.#** I* •* aatra^at# aibMiaaf aaMam aaaal I# 
tK# #atta*ar*#4 4 «rl<aa ak iKIt PaKaalan, 


Tk# DabaaK rat ara ItMabl# at la*##" OaKaotmat. raa Ittrabla M la arl'^iaaL k* 
iaaamt*ai»a** ak HOO. tSOO a*4 tl.000 **4 *t ra#Ulara4 vabaa'acai yrKKavi taxaaat 
* 4aaamiwa tl a*i ak H.OOO **4 pay malilala 8> II.OOO A* 4ra*<4a4 artO Mbtatt *m 4*# 


Itmliaimat ta* kartK la IKa '^aatara #*4 *#•* aaravrat ak (Katyat a* tk^tla ara«»4a4, 
t*a 1889#* Da .•*•«•*#• 0*4 rafi<»t*>a4 D#b*^*-at «rit*i>- <t tanpaKt #k aay aanamlrat-aa 
ara a*<'iaa#aabla t*' a***#r Oaba^tarat al ray atKar 8«tKarIta4 4a"ami^ a* #• 4a- 
aam aa'iaat af a* a •04'a#a't arl*tlam amaaat. at raaaai'aa by tK# Kal4ar Mr- 
raaamin# |K« ***«# *1 tK# akKta at a##aty it iKa Camaaay I* bi# 0a*#8#K #k MaaKattaa, 
TKa C'tv <f Ntm TarK. Nat* Varh. 

T*m Oabaatarai ma Mbit* la rt4tm#tiaa a* a wK#:* ar I* acrt, a* aay tiraa ar 
fimai. •• IK* # 4 tiaa al tK# Camaaay, a* *•• >•»* iKaa M *ar mar* thaa fO bay*' ar*at 
aatita. at •ra*>4a4 la tK# |f*aaniw(a. at iKa tai>a<al*9 ra4*iKa*»aa art*#* t«aaraM*4 I* 
aartar<ta#ai ak tK* arUdaaJ amaaaiM 

19 IIDIIMIO OUIIHO Tft( tt MOMTMS' 9UlO» IMDINO MfiV 1. 


I*t| I- IM i il/t IIIA 1 Iktf ik*>A 

irtt ' itiH I t*ti lit t •*** 'Mki 

1*4* mvb 1 ilkl <41% I 

8*4 tKartafitr at 100% ak tli# arlatlaa’ gmawM iKaraak. <* ataK aata kataH*#* taltb 
at«rva4 Uitraa ra iK# 4*- ai^ 4 far ra4tma t law. 

TKa Dab*rit8»ai ar * •>•• * liatt ta ra4M.#tlaA U aart, aartv-mt *>« tKa laratt ak tK# 
tiabirtf larMk |Ma*i4*4 la I* Ja> *#/• aa kaavary t. IHI **4 a* arty iaawary I iKara- 
altar, ta tm4 iatiwvnf JarM^r I, 19*9. a* *•••(• at lat kartK *bav«, at 100% ak tKa 
•#!**•»*■ amatml tl.*ravk, layatnar '4it. atuaa# mtara*' ra I'm 4aia f>*a4 far ra4amat.a*. 
I TM* Dai'*'*l«r* tKall aaii by 4al'«*'v arttpi al.ila rtjitlaraa at la ar>*k'aal- fKU 

; DaUariwr* ma* ba ra9<»lara4 at ta ar'*t‘aal waaa 9r*t*''*a<>a* a* ik* akT.ra ar •#**«* ak 
tK« Cart-aany (* IK* larawaK af KUmKaHa*, T>>* C<iy at Naar Varb. Haw Tarl, MrK ra^lt* 
Iraitan Wa-Af n8ta«j Karaan. akia- taKi'K na Kar>*l«r ^a-aak •K#ii ba «al'4 8*1*** ***4*. a* 

C a«l4*d HI tim Ipaantwra. al mcK a^.ia ar a(y**<T ay tKa ra^.fiaraO Kal4ar Kar«ak ar 
K'l aMaraar 4«iy aviKaniaO m wrtt<Kf a*4 •la.ilaily na>a4 Karaa*j b8t itM* Daba-'tara 
May ba 4'*-Kmat4 fram Mtk rafiitrattat by lila lr«'*f*r la Kaarar itaiaa Kara#*, wKa*a- 
waa* trantlaraU --ty by 4*i<8ary tbail ba r*ii8ra4 VarK raiiiKa!'**. Kawa^ar. tKall t*#! 
•Mart IKa Irartit'ability by aal'vary af iK# tawaaK* far ti.* lataratl Kara**. **4 M<K 
tacMKi *i--i| ta^i Kwa ta ba aa,Mbla la ba«r*r ar.# trontltrabla by 48l'**ry. Ha Mr*»4a 
tKar#a tKall ba ***4* far a*v m*K ra§.»trat*aA. nartltr ar blttKar^# fram raalttratia*. 
bwl tKa Camaarvy may raa^ ra aavma*i af a *8** MlTt'a** la ta-ar arty la* ar atKar 
' gaM'fH'tAta! tKa |a tbal may km mvaiaa 1* rtlwti** tharata 

*Ka Cam;,#*/. IKa Tratiaa. tmy •••'"• Hatt', •** *•*»*>*»#» aa#** **4 aay 0* 
i baatyra r*0>»KM r*ay 4a»m a*4 Kaat IK« t,*orar Straak. ar. M ra9i*'ara4 a* la 4r'*t‘9a>. 
I Ik* rab'ttartd Kali*!# K^raak, a*# tK* bawar af a^y caw#** apyar fatal*# Karata. «*Kat*<ar 
I ar *al IK t DaLtr..8ra t)>all ba ra#'*t«>*4 8* ta imatlaal. al IKa abtaivta awAar ak tK<t 
Dakmarar* ar McK tawaa*. at tKa ta»a may ba {wKatKar ar *at ta<t Dabaaiar* ar m<K 
I «aw|»a* tKat' ba *Tat«K,t *«*4 *at«rltb*taAa.'m **7 *•«*••** ak amaartKi# ar at Kar wrbt*# 

I iKataa* maU* by aKy«r<a atKar tbaa IKa Carw4a*» *r a*y Dabawtyra ra#-*irar), far tt>a 
awarta al r* al... ^ P. , rm..l I.*raak ar a* attaa*! Kyraaf ar af aacK tavya*, a* tK* tat# 
may ba, y*4 lar all amar aaryatat. a*# aaHKar tK* Camaaay *ar tKa fiattaa *ar aay 4ay- 
>•*• a#* - 1 *or aay «**«trMa* ataa* *ar aay Oaba*i8*a ra#lt*rar tKaM ba •4a*ta4 by aay 
I *#••*• ta tKa taPH-ry. 

Ha raaawiM tKall ba Ka4 far iKa yay***** ak iKa Mlwylaal #1 ar pramlam. M aay. 
•r tKa lalarati a* tKH Oaba*iyra. ar fm aay tiaim bataa Karaa*. ar atKar •mta h* ratyatt 
Karaak. ar ba*a4 a* ar M ratyaat ak tKa i*4a**v** ar aay l*4a**ara M*alama**ai tKa,ata, 
•Mlaat aay Mtaraarai*', ar aaalatt aay ba*l. prata*! ar latara tla«bKa<4ar. p.rat'ar ar 
aw'tar. a* tatK. ak iKa Cam##* / ar ak aay aattattar aarparairaM. arbaiKar by *#18* af a*y 
taafttMlIa*. ttatata ar rwla ak (aw, ar ay tK# ai*karramawt ak •••• a n tiima*i ar paAalry ar 
atKarw'ta, aU ta* llabtlkky ba**#, by tKa atiaptrmra Karaak #*4 m part ak tKa aa*ii#ara. 
Ha* far IKa latwa Karaak, aaprat^ v#k*a4 ar*# ralaata# 

Ha>tkiar iMt Dabaatara aar ••* aaa##* apparlaHiM*# Karyia tbafl ba aallO ar ba> 
mm» •M'talary tar •** ptapaM aakki iKa lartH^i af ai#K#*lttatlaa Kara## abcN b#8a 


#'yi#**4» a* aatar'ira* ktavaO a* * .*w*;a* IK* Caa*pa*y •* *ak ra#8kra4 la mta* fraa- I Ha>tkiar iM* Oabaatma aar a*T taapaa appmlamM# Karaia tbafl ba «#f<4,ar ba> 

tiaaal tKara* Hpmi •** mwK aaayartlm*. bat tKall ataba aPtMiamat iKmakai I* tat# a* iKa wtaa aMt***? *#r •#? P«rpaw Km -H H 9i4r 9t aabmwktiatla# Karaa# tbaN K^a 
baab a# 4*# mt^ awrKai a#laa af any kra«ra#af Marab a* praaiOaO I# laOaiari. I baa# •<•#•4 by %• 1ra**aa a#4ar iKa I n Oiwbrni. 

/y ft/fi f'Hf f/tZ '/ln/4f.i/f/fnZffM//yt&./nrZrZfZYf‘>t9tr/^t6//u /rrtf/ifZfr.i. mtt/ Zni fHiurr//i 
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•r NtUI«r*4 ■*•*«••. fli ilM ••<« M •«*firr •t iIm Ccmmmf >• 41m N^rMfk 

•r M Msrit Ikvrwaf m •>>»M nal It* <»4<t4 br iiMlaravintitt tetraM •• »«M. •• . 

JbIf I, tl*#. I* Mrk ««tA ar rarrra'i' •( IM •( Aaarira •• ai | 

tka Hat a( raxaafit *11411 ka laaal ian4*r far iKa »a»arnl af aakUc aa4 arl*at# i 
4*>>U. aiU ta par tala, rat an *414 principal aaa. ar aa apcn iHaraaf «• ahall 
nat ka nala4 ky tn4*ra«acnt Itaraan aa P4l4, at IKa rata af i%' > par annaa 
la Ika raat>Ura4 KaUar Krraaf at aw«K aBra ar apancp In liha rain ar rnrraarr | 
frcM Ika 44;a harraf arai'annaalL an Januarp 1 an4 Jalp 1 In aarK paar 
anill parmanl af 44>4 prinrtpal ram ha* keen n44a ar 4Hip pra«14a4 far. 

TMa DaSanlar# U ana af a ablp aallia,ira4 laaaa af DrWntaraa af tka i 
t'ampanp. Ilailla4 la Ilia aaarttaia prlnrlpal amaant a( t)4.4aT,444, knann 
aa tia 4','^ 4‘anaarllkla |4akar4iaAt^ Irakantaraa, 4ua iaip I. IVa* (karatn < 
ralM tk« *’IlaWnlaraa*'j. ta4w«4 ar ta ka I■aaa4 nn4ar an ln4anlnra 4aia4 
Jaip I. Ill* iharriB r4nt4 tk« **ln4antara'*P. katnaan Ika Caiapanp an4 ' 
Tka (kaaa Maitkallaa Hank, Traalra. la vkirk In4antara an4 all In4antaraa ' 
aapplamaalal inarata rafarrnra la krrt'.p laaifa far a 4*acripllaii af Ika riphta. ^ 
limlUiiana af rlakla. akligatiaua. ar4 In.iaatiltta, lkarratt4ar al Ika ' 

Traatar, iKa i'mapanp an4 tka k«Ufi4 af I..* I>a'<*nluia* Hn4 cawpan*. 

In raaa an i:»anl af fitfaaK. aa 4aknr4 In it.a in4*iitMra, hkaU ka«a 
arr irra4 an4 ka cnaiinamg. ti a i.rtnripal af all Lrl»rtttarra nap Ua m daraU. 
anP apan aark daiUrai « al'aH krrnma. 4«a an4 varaMa. in ika manarr an4 
• It > I <ia rP,f < i-r w'<n tn ikr li irniara. la ilr |>Mlrniara an4 

■wl<,rrl In raiia'n ratiUai<ani, a», autk ilarlarai an i»a^ *«a Prari.-a(4 kp Xn0 
kal4rra nf a lar^wfiip i» aaart.alr pHpili.al ai>wuM af Ika llrkaktara* a«t> ’ 
*lan4luff ap*n i»at laanl af ai.' in. tl'ai. pranii^ua and Inlrt a<.t If.rn 44a ail>ar> 
at>a Ikati Mp aoOra ian. baifc f>al4.(r taap aU*. prlwf ta avtk 4«i >a<.<llvn. 
»a««a anr Im*! Unaalt wa-iar ika |i..»t<lur* an., lit rati*r<ta-'km airrpl a , 
dafaall la In* parmanl af Ika prlt.iiral al. prt.utaM. if ar*. ar iHlaraal i.n. ' 
tap at l.'a Dr', alur**. Anf au^h wairar ar anp rufxnl hr tka l.aiarr af (Ma • 
Irr'wnt’..# fatil.a* rr>’aVr4 aa pra«kl*4 tn |ha .ndmlurv') ahall La canr.tolra 
ant) ktidltif n4^n anrk ktiitlar and up*p alt fatarr Ka.t.rr* and aancra af thla 
ItrUrnlara arJ af anr D«>t>aniwra lMaa4 in airl aapa ar aaba liuLaa il.aratar, < 
IfTop* ‘lira niia'hrr ar nat anp natattan af au'k awnornt af »al«ar U 
luaC* ki.an ikt* Ha'.tnUr*. 

Tka Indt.tLdprM a«i4fr.r*)] k| iHa 0*l>«ntar‘* la, »a l!'* ctimt aravtdad 
In Ika Inaviitnrr, ai. Mirdina.# a. d aalijart In il«kl af papmani ta tha prlar 
Mpnirnt «n fall af D.r niliM >4*1 af. prrnititm. If anp. and ml* r rat an alt Kanlar 
Intirkiaalnr** a» 4ir>>t*4 in il.a latUnlHir, at 4 ittla |ir<.aMtura la latjrd aMl>l*rl 
t« aark pr*«.*.Mna, and tarh kaMrr at r I«*l t •tar*, kp arr<ptlnf ika aaata. 
a»r*** In *n4 ahall i>a Ituaiil *ip *k.«k (>• v >*l -na. ' 

tka tn4<ni.t<a ranuir.a pm l> • p«t'* ’ tka fVinpaap and llta 

Traairr. atih li.* r .nt'.tl af tk* ha.iiara ut r> I U*< man 44‘a"r la a^rrmala 
(• .4< I. al a>*a«a| al t> a I •l.-niarra al li-a l.tti* at ) landiita, rt ><!*•)' <4 a* in 
U a la Jrnl a/a prB«<.:< <1. ta atf ni* *>ipi • rial li.uik.*.> tr* .44 na anp piv 
rtaU. a la ai (kanai/wr In anp tuaM-ar or r|i,.«tr.alini; *'r if tl.r p(a\.-;..na af 
tha l..4riili</* ar i-f an/ *aat*‘“*iolaI li.arntar» ar m.atfpui'' In anp n ankfr 
Iht n.iiU nf lilt k«4i>»/a af ik* I>*'.cni .era and rai.>ai>a| pravidU. La«a**r. 
liial r ■ aa/li t.palatnrnul in<:ri.mr* ahal. (i»<*ii>i4lhrfiarAmaiuttpafbnp . 
luhrniarat, .r iru.ra tt# ra.a •r tiiatd to* l.nta af ^av/arnt at InUratl , 
tk>-.a*n, ar rr«:ara inr p'lttrl.iai am^ant tkrr>i.f, ar rraitta a.'; |•rtnllkl t par* ' 
al>.« an tha rt><taipl>*n iltataof, ar |n<,it.r l.a riK<it« aa /rt fa/tk fk lUr Ii>i»n« 
tarr. ta tahvrn tha Dakanmrab ailii.wl Ikr aatiarnt al lat k»t^r af rack • 
ItrkrnVara aa affmrJ. ar ili< rrdair tkr aforraalJ prratniapr af |/•^rnlaf**. I 
Ika aan** itl af tKa katdar* af nl..t k U ravatrad tnf anp aath aaVa' iraani.] mdrn* ' 
lara. nukaal tka rat.K.tl af tka failJ'-za af ail Itr'antarm lit/n autaiiaJinp. ' 

Ka rrfatrnta Larrin la tha IrdrnUra pnJ na pfartaiatt af Ikl* Daoan* 
tare ar af tk* Indinivrr ahall aUar ar Inrva.r laa aM<.aihn af !•« f an^panp. . 
V kirk ia a-‘ lutr and an/ andlttanal. la p»p Ika pr..>«tp*l af. urtmtHM. If anp. 
and inlarrat an il.l* l/rl>«.tl«aa at Ik* pla/r*. al tka r**,tr«uva lua**. at Ikp ' 
rata and tn im rar/rnrp k*i*in prtMnMd. 

Tka kflld«r af ik.* Dvkmlarr ia rM'lu«d. al hla apUan. a* anp tiaia aa 
ar kafara Jalp I. 14*9. ar in ra*a ikia Urbrnta/a ahal* t>a railed far rrdrmp* 
llan piUr ta sack dal*. Ikaa U at.* inrludW.i I at rat nftrr tka I. nifc cap pnar . 
U tha rrdaaipllan data, la ranarrt ihia (at. if t (a Urkai.ia/* ta */ a I 

danainlaailan grtalrr than Had. anp i>arl>-n af th« priiiripal ainauni «NHk j 
U did! ar aa Intttral niallipla Ikrraafi, at Iha itrinripal aaiaaat krrraf. ar I 
aark partian karaaf. tnia aka/ra af Caallal htark af Ika Cawpant, a* aa>d 
•ka/aa akalt ka ranailtalad al tka data ai ran*fralan. at tka rantaratan rata af 
Iwa akaraa af Capilal NIarb far aark didt prlnrlpal aaaaant af Dakaniarra, 
ar at tka adiaaird raa»arai»a rata la atari al Ika dala af ranvaralan dalar* 
mlnad aa pra*ldad 'a tka Indantarr. all In arrardan/t »lik tka tarina and pra* 
ataiana af Ika Indaalura. A* pra«lda4 in tha Indantarr. Ika ranvaraian raia 
la aakiari ta adiaalnianl In rariain ra*aa aa aat fartk ikarain. Na adlaatmani 
ia ta ka aiad* aa aan»ar*»an far Intaraai arrraad karaaa ar far 4i«id*ndt aa 
paaarWiw tm—4 a* aanaarataa. Tka Capi#a«r la Ml ripidrid 4a laaaa fraa< I 


af Maakallaa, Tka Clip af Nf« Yark. Na* Vark. Ika prlnrlpal aaai af 

DOLLARS, 

I tianal akaraa apaa aap aacd ran*rr«Mn. kat akall aiaka adi**i«nrnt tkrrtfar 
I In caak at. tha kaala al tka rarrrnt varkat «alHa af anp fraiDanal laitrtit a* 
I pratidrd in tka Indaniara. In raaa af a parilal ranvrraian af Ikta Dananlara 
1: tk* katd*> akall fa<ai»a a n*» lirt.anlara ar l)«k«nlMrra In aalkariaad dtn**l* 
'i naliana It' an acprapala prlnrlpal aataaat aaaal U tka anraatrrtad partian 
I af ikia D»4icnlara. 

Tkr Dakrataraa ara Uaaakla aa raapan IMkaalarar. r*alalrat.la aa ta 
! principal. In danawinallan* af ktdd, dtdd and ll.lad and aa rrai*t*rad l>*krn« 
I taraa nlllaat raapan* la d*naa»lnall*n* af It.dPd and anp waltipta af ni.ttd. 
{ Aa praridrd and takjrrl ta (ha limitallaaa art farik In Ika Indralara and ai.an 

r apMaat t.f rkar««a a* Ikrrrin pra*id*d. Ika raupaa Drkanla/r* and rm*i*r*d 
irkanlaria wltkaal raaoana af anp dtnanlnallan ara airkangtahla far atkrr 
> Drkanlaria af aap atkar aatkartaad danamlnatlaa ar danaralMltana *f aa 
' raaal aggragata prtnatpal amaunt, aa rtawaalad kp tka kaldaa aarrandrrlac 
Ika aama al tka attaa ar aripo af tka C«Mpaap in Ika karaagk af Maahatiaa. 
I Tka Clip af Na* t^rk. K'aw vark. 

fk.' Dfhanuraa aia ■abjtat ta radamplian aa a wkala ar in part, al tap 
tlma ar t ma*. at ika aptlaa al IIm rampanp. an aat Icaa Ikan Id nar ntara 
Ikaa Ud atpa* prinr nat.ca, ai powvtdrd ta tka tndantara. al tk* Mlaaiag r*> 
d*n-plla»t prlr«i (riprra**d In parraniagra af Ika prlnrlpal aaManI) : 

If l.liil-kMIJ/ DLJliMt Till: It MUNTIIh’ fklkltiD KNUINU JTI.Y I. 


rantaaa Y*ar 
iis'/g ✓ ltd* — 

Ikd ...d l»7d 


Vaarantaga 

IdlV^ 


1444. .*. . 
I4tl .... 
1441 ... 




and tkrrr.iftar at lad'A tf ika prinaipnl amaunt ikaraaf. In aark aa*a tagrlkap 
*<tk a/rr lad iniara*t la ika data hard .ar rtaamoiUn. 

Tk< Dah*t>ti<rM art alaa auhirrt ta rrJrmpttan In parU paraaanl ta tka 
l•rn«* af 'h* atnama fa. .4 pr«*.4*d la lli* li'4*nl>irr. an Januarp I, 1441 and 
an anp Januarp 1 thrr*afl*r, la and Invluditia Januarp I. i>T*. an n*lraa a* aat 
farih al* 't. al ldd',‘ af tha pilaxput a-naur.i tharaaf, uptikar *lik arrrwad 
iatarrat l>i lUa dal* find lur I'dtaipi.an. 

Till* Dtbtniura la iran*;<rattt* at it.a allrt ar arariar *f tk* I'nmraap 
In t4a llaiaukk af ktankailan, Ih* f>tr *f Kr* Vark. K#« Vark. kp II'* r*a»a* 
urad lialdrr karaaf l araan ar bp atl*rn*p duir a«U>*rl**4 la wnimg but anip 
In tk* latnnrr, aul.Jart ta Ika limllaltana, and uaan papmanl af tka ckarga* 
prgvldad ta ik* IndaMiura, and upa t aurian^/r wf tbla Dthmtart. I pan anp 
•urk Iran'-far a naw /rgUtrrvd tiabanlara «r Dakaniurt* wimaat aaapuM far a 
Uk* aggr<'a*l* principal arnaant In authanaad *a**MiinaM*na will b* laautd 
ta tha ir*n*f«r«* «• a.ckti.aa ilMrafar 

Tfer Cumpanr. UM Tmrtrr, anp paplnt auml. anp rantaralan agani and 
an* l>*j*'it.r* rtat.irar r»*p d<rm and lr*at Ik* p«t*aa In »kaar narna ibla 
lUi/aniurr 1* ratiUiaiad aa tk* ahaaikt* aaarr *f (kia D*l.anlara <*krik*r ar 
nat i:i>* .Jfbantur* akait k* aaatdu* and nulailkatand'ng anp nalatian *1 
awnrraMr ar *lk*r •riling kartan mad* kp anpan* aikrr Ikan tkr Cwmpanp 
I ar anp Ui »rnl ir* rf.-Uirari. far tkr purpa** af *«<*•« >ng parntanl k*r»wf *r an 
acccobl k trcaf and i(•tara*l daa karran an-1 far all atk*r ptirp n aaa. and nattkar 
tim Caiap >np n*r tha Truatr* nar */tp pa.i/.g armt nar anp r*nt«iai*n atant 
I nar anp lirkoitur* rraUttar akall k* aSr.lrd bp at.r "•.'.>/* U tha ranirarp. 
I K* r*rauraa akall ka had far tk* parmrut af IN* pr.i.rlpai af ar premiam. 

I If am. •> Urn laiaraat an tk»* lirlwniurr. ar far anp t<ai>4 haa«d kream. ar 
*lhr< . r In /.apact karwf. ar kaaad an ar In r**vart af U>* Indrnlar* ar anp 
. ind' . •* aui.plraianul tkfraia. aealnal anr •naarparaiar, ar acainai aap paal. 

I pr«>.rt »« f«u.r* alartUaUar. dlrrrtar ar a.V.'ar. a* anak. af IK* t'ampanp *r 
ai anp i.rcaiaar I'.'paiailan. nlirtkcr t>p •Irta* af anp ranalilallaa. aiaiul* 
I ar rat* af laa, *P bp tka anfarrrmrni *1 anp aaa.a*mrnt ar pmallp ar atk*r> 
I »t*r. ail rack UabtlMp Irain*. i.p Ik* arrrplanra karaaf and aa part af tk* can* 
*id«r*li*n far Ik* laaa* krrraf. aaprrarlp •alvad and rriraacd. 

Tkla Drkanlara akall iMt karam* valid ar aMlgalarp far anp purpaaa 
antti tk* rrriidrai* af akikantNaliaa kartMi *4wH Iw** kaan atgaad kp tka 
i Tmala* under Ik* fndrntura. 

IN WITNMH WIIKIId:oK. Haaing Alrplt'ia r*mp*np ka* raaaad tkla 
llrkaniari t* k* aignrd manuallp ar kp fgratmila kp iia l*rt>idrnt *r anr af lU 
Vir* fraaldanU and kp tu katpatarp ar ana af ft* AaaUunt karrrtaria*. and 
kaa raaaad a fMfftnUa af Na anrmarata aaai tn ka aBaad karaania ar Imgrlntad 
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BOEING AIRPLANE COMPANY . 

Minutes of Special Meeting 
of 

Board of Directors 
June 23, 1?58 

A Special Meeting of the Board of Directors of Booing Airplane Company 

was held at the Offices of the Company at Seattle, Washington, on Monday, 

June 23, 1958, commencing at 12:30 P.M. 

There were present at the meeting the following Director# of the Company; 

William M. Allen 
Wallwood S. Beall 
Darrah Corbet 
C. L. Egtvedt 
Fred P. Laudan 
Paul Plgott 

, Dietrich Schmitz 

J. 0. Yeastlng 

Also present at the meeting wore Mr. Lowell P. Mickelwait and Harold Olsen, 
of Counsel for the Company, and Mr. Edward P. Tremper, of Touche, Niven, Bailey 

and Smart, Auditors for the Company. 

Mr. Allen presided at the mooting; Mr, Prince performed his duties as 

Secretary. 

Mr. Yeastlng reviewed the latest cash requirements forecast of ths Company 
for the next few years and discussed the various change# and reasons therefor 
between the present forecast and that reviewed at the meeting of Directors 
May 6, 1958. Mr, Yeastlng then distributed an "Outline of Financing Plans and 
probable Pricing as of Juno 20, 1958," and reviewed in detail the various Items 

therein. 

There were then submitted to the meeting the following documents relating 
to the proposal to offer to stockholders of the Company rights to subscribe 

to $30,597,600 prlnclpsl amount of % Convertible Subordinated Debentures, 

due July I, 1980, such Subscription Offer to be underwritten by a group of 


i 


Underwriter* headed by Harrlean Ripley li Co., Incorporated, and Blyth k Co., 



Ino. : 

1. Registration Statement (including forms of Preliminary Prospectus 
and Preliminary Summary Prospectus dated June 25, 1058, but not 
including exhibits) relating to $30,597,600 principal amount of 

% Convertible Subordinated Debentures of the Company and the 
shares of Capital Stock of the Company issuable upon conversions 
thereof ; 

3. Proposed fo^m of Warrant to evidence rights to subscribe to 
Debentures pursuant to the Subscription Offer; 

3. proposed form of preliminary letter to be sent to stockholder* to 
advise them of the Subscription Offer; 

4. Proposed fona* of two transmittal letters, one for forwarding copies 
of the final Prospectus to stockholder* with A.P.O. or F.P.O. 
registered addresses or with registered addresses outside the 
continental United States and Canada, and the other for forwarding 
to other stockholders their Warrants and copies of the final 
Prospectus; 

5. Proposed letter of instructions to the Subscription Agent with 
respect to the Subscription Offer; 

6. Proofs of the proposed Debentures and coupons. 


Prior drafts of the foregoing documents had previously been furnished 
to all of the Directors, and Messrs. Yeastlng and Olsen reviewed the changes 
in such document* from the prior draft*. After discussion of the proposed 
Subscription Offer and the documents submitted to the meeting, the following 
resolutions wore, on motion made and seconded, unanimously adopted t 


resolved, that the proposed Subscription Offer, as set forth in the form 
of Preliminary Prospectus presented to this meeting, to bo made by the Company 

to its stockholders of $30,597,600 principal amount of it* % Convertible 

Subordinated Dobonturos, duo July 1, 1980 (the "Cor.vertlble Subordinated 
Debentures") is hereby approved. 

RESOLVED, that 3:30 p.m. , Eastern Daylight Saving Time, on July 15, 1958 
(or the same time on ouch later day as the Registration Statement under the 
Securities Act of 1933 relating to the Convertible Subordinated Debentures 
becomes effective) is hereby fixed as the record date for the determination 
of the stockholder* of the Company entitled to receive Warrants evidencing 
rights to subscribe for Convertible Subordinated Debenture* pursuant to the 
Subscription Offer. 
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RESOLVED, that pursuant to the Subscription Of for, the Company offer to 
the holders of record of the Issued and outstanding shares of its Capital Stock 
the right to subscribe at a subscription price to bo determined Just prior to 
the offering, for an aggregate of $30,597,600 principal amount of Convertible 
Subordinated Debonturos, at the rate of $100 principal amount of such Convertible 
Subordinated Debentures for each 23 shares of Capital Stock hold of record 
at said record date; and that the Subscription Offer shall bo made as 
promptly as practicable after the Registration Statement referred tc above 
shall have become effective and shall expire at 3:30 p.m, , Eastern Daylight 
Saving Time, on July 29, 1968 (or the same time on such later date which shall 
be the fourteenth day after the effective date of the Registration Statement 
relating to the Convertible Subordinated Debentures) . 

RESOLVED, that except as to the express terms thereof which have been 
fixed by, or which shall be fixed as provided by, the foregoing resolutions, 
the President or any Vico President of the Company is hereby authorised to 
make such changes in the Subscription Offer, prior to the time when the 
Subscription Offer shall bo made to the stockholders, as in his discretion ho 
may deem advisable, and to cause ouch changes to bo reflected in the final form 
of prospectus forming a part of the Registration Statement relating to the 
Convertible Subordinated Debentures; and that the Subscription Offer shall bo 
made to stockholders in the form in which it shall be so sot forth in said final 
form of Prospectus. 

RESOLVED, that the form, terms and provisions of the Registration 
Statement on Form S-1, Including the forms of Preliminary Prospectus and Pre- 
liminary Summary Prospectus, which has been submitted to this meeting covering 
the registration under the Securities Act of 1933 of the Convertible Subordinated 
Debentures and the shares of Capital Stock of the Company issuable upon 
conversions of the Convertible Subordinated Debenture*, are hereby in all respects 
approved and that the proper officers of the Company are hereby authorised to 
execute and file such Registration Statement with the Securities and Exchange 
Commission. 

RESOLVED, that the President or any Vice President or Treasurer or any 
Assistant Treasurer of the Company is hereby authorized from time to time to 
execute, in the name and on behalf of the Company, to procure all necessary 
signatures to, and to file with the Securities and Exchange Commission, such 
amendments to the Registration Statement, and to file with said Commission such 
supplements or amendements to any Prospectus or Summary Prospectus relating to 
the Convertible Subordinated Debentures, as such officer shall deem necessary 
or appropriate. 

RESOLVED, that the signature of any director or officer of the Company 
required by law to affix his signature to the foregoing Registration Statement 
relating to the Convertible Subordinated Debentures and the shares of its 
Capital Stock issuable upon conversion of the Convertible Subordinated Debentures, 
or to any amendments thereto, may bo affixed by said director or officer 
personally or by any attorney in fact duly constituted in writing by said 
director or officer to sign his name thereto. 

RESOLVED, that City Dank Farmers Trust Company is herebj- appointed 
Subscription Agont of the Company; that the letter of instructions to the 
Subscription Agent, a copy of which has been presented to this meeting, is 



hereby approved; that the President or any Vice President of the Company Is here- 
by authorized and directed to sign and to forward to such ^ent a copy of the 
letter of Instructions with such changes therein as the officer of the Company 
signing said letter may approve, the signing thereof by such officer o 
conclusive evidence of such approval; and that the Subscription ^ent hereby 
authorized and directed to act in accordance with the letter of “ 

so delivered to him and in accordance with the instructions ' 

or counsel for, the Company, whether supplementary to or in modification of the 

letter of Instructions, 

RESOLVED, that the proposed form of preliminary letter to stpcJAolders 
dated June 26, 1958, a copy of which has been presented to this meeting, is 
hereby approved, and that the proper officers of the Company 
authorized to cause such letter to bo mailed to holders of record of Capital 
Stock of the Company, with such changes therein as the 
signing said letter may approve, the signing thereof by such officer t 
conclusive evidence of ouch approval. 

RESOLVED, that the Company hereby approves and adopts in substantially 
the form submitted to this meeting the form of Warrant (being in full, 

without steel-engraved borders), evidencing the right to subscribe to 
Convertible Subordinated Debentures, due July 1, 1980, of this Company 
In referred to as the "Warrants"), with such changes thereto as the President, 
any Vice President or the Treasurer may approve, and the 

of William M. Allen, as President of the Company, in the form submitted to this 
meeting, when imprinted on the Warrants. 

RESOLVED, that in consideration of the New York Stock Exchange s approving 
as to form the Warrant referred to in the foregoing resolution, this Company 
hereby agrees to indemnify and hold harmless said Exchange and every innocent 
p"ch«« tor ..lu. .< . w.rr.nt ..id tor., .nd .v.r, Innoc.t pu.-dd..er tor 
value of any other instrument which reasonably resembles and purports to bo 
one of said Warrants, and which might bo accepted as a genuine Warrant 
evidencing said righto by a person experienced in and having the 
for accepting the delivery of securities, from and against any and all loos, 
liability claim, damages or expense, including costs, disbursements and 
collJlil Joes. iJising 5y reason of (i) the issuance, printing or delivery of 
Warrants in said form, roopreoentlng in the aggregate 

said Convertible Subordinated Debentures in excess of the principal amount 
“ Sub«rdlb.ted l«b.ntv.r.. d.l, .u.horl.bdi <11 lb. un.btbbrlx.d 

affixing by anyone of said facsimile signature lo any of said ^ 

to any Lch other Instruments; (ill) the forgery, duplication, counterfeiting 
or copying of said facsimile signature on any Warranto in said form or on 
any ouch other Instrument; or (iv) the issuance, printing or 
such other instrument; provided that the Warrant in said form or 
instrument is presented to this Company or its duly authorized 

the expiration date of the subscription period; that the agreement of indomnity 
embodied in this resolution is made for the benefit of third 
be holders of Warrants in said form or of instruments whitn 

or purport to be said Warrants and which might be accepted as genuine Warrants 
by a person experienced in and having the responsibility for accepting the 
dellv^-y of socurltles, and that the Indemnity may be enforced by such third 

parties. 

RESOLVED, that the form of transmittal letter for 'or^^^dlng to 
with registered A.P.O. or F.P.O. addresses or with registered addresses outuiAt 
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the continental United States or Canada copies ot the Prospectus and the lorn 
translutal letter lor forwarding t.o other stockholders their Warrants and 
copJrofJhe prospectus, both of which are dated July 15. 1958. and copies 

of each of Which letters have been presented to this ® to each 

-I ♦•Ho nrnnAr officers of the Company cause to be maiiea to eacn 

hftidtr^of Caoltal Stock of record on the record date referred to in the preced- 
ing rosolutlLs. as soon as practicable after the Registration 
LJo become effective. (1) a copy of the final form of the ^tlng 

aoDroDrlate form of transmittal letter In the form presented to this 
with Lch changes therein as shall be approved by the President or Y^®® 
President of the Company and (3) In the case of stockholders having >'®ei»‘® 
Ldresses within the continental United States or Canada. * 

with A p O or F P 0 registered addrossos, a Warrant in substantially the 

form JreUnted t^ this meeting, with such changes 

Offer: and that Warrants, In the same form as those * 

having registered addresses within the continental United States and 
exclSt stSLoldors with A.P.O. or F.P.O. registered addresses, «vldenclng the 
rights to 6ubso.'ibe to which stockholders with A.P.O. or ® 

adSresses or with registered addresses outside the 

and Canada shall be entitled under the Subscription O^®*^ ' f account. 

City Bank Farmers Trust Company. Subscription Agent, for the ®®®° 

of such stockholder, for the purpose, set forth In the for. of letter of 

transmittal to such stockholders. 

RESOLVID, th.. th. CO.P.W or.... .n 1..U. 0. " 

the " % Convertible Subordinated Debentures , duo July 1 , 1980 , 

liLed-^nder L pursuant to an Indenture In such form as ®PP"®"®J "" 

this Soard (the "indenture") in an aggregate principal iSo- ’ 

to bo dated as set forth in the Indenture and to mature July 1, 1980, 
bear interest payable semi-annually on January 1 and July 1 of ®®®^ y®® ’ 
till tUrdate Ini at the rate to be determined as hereinafter provided and to 
be specified in the Convertible Subordinated Debentures; ^® ^ 

denominations of $100, $500 and $1,000 and as fully registered debentures 

in denominations of $1,000, and any multiple of a 

(otherwise than for the sinking fund) at the election of the Co«Pany. « a 
whole at any time or In part from time to time, as to be provided in the 
Indenture at redemption prices to be determined as hereinafter prov 
be specified in the Convertible Subordinated Debentures; to bo 
at the option of the holders thereof on or before July 1, 1980. In the ma 
and upon*^the terms and conditions to bo provided In the Indenture, Into 
fully*^ald and non-assessable shares of Capitol Stock of the Company 
coivLston rate to be determined as hereinafter provided and b® ®P®®;“®5 
in the convertible Subordinated Debentures; to be ®"‘‘‘^®^ “e 

the sinking fund to bo provided in the Indenture and, to the extent to be 

to be provided In the Indenture; and to have the other terms and provision 
to be set forth In the indenture. 


- 5 - 


m\w 


RESOLVED, that The Chase Manhattan Bank la hereby appointed to act as 
Trustee under the Indenture pursuant to which the Convertible Subordinated 
Debentures are to be issued. 

RESOLVED, that (i) the rate ol Interest to bo borne by the Convertible 
Subordinated Debentures, (11) the subscription price for the Convertible 
Subordinated Debentures, (ill) the prices at which the Convertible 
Subordinated Debentures nay be called for redemption at 

Company, (iv) the basic conversion rate at which the ^onverti-le Subordinated 

Debentures shall be convertible into shares of Capital Stock, (v) 

terms and provisions of the Indenture under which the Convertible Su^r^nated 

Debentures are to be lesued and <vl) the form, terns and provisions 

underwriting agreement with respect to the Convertible Subordinated 

shall be determined by the Board of Directors prior to the effective date o 

the Registration Statement. 

resolved, that the forms of coupon Convertible Subordinated Debenture and 
coupon and the form of registered Convertible Subordinated Debenture without 
coupons presented to this meeting are hereby approved, with such changes 
thereon as may be approved by the President or any Vice f 
approval to be conclusively evidenced by the execution of the Convertible 

Subordinated Debentures. 

RESOLVED, that the President or any Vice president and the Secretary or 
any Assistant Secretary of the Company (each of whom may sl^ 
signature) are hereby authorized to execute, In the name and on ^half of the 
Company and under Its corporate seal (which may be a facsimile of such 
Convertible Subordinated Debentures substantially In the form approved at 1 
meeting (with the blanks therein appropriately filled), ‘‘‘® Treasurer Is 

authorized to sign (by facsimile signature) coupons attached thereto, for an 
aggregate principal amount of $30,597,600, and, at the appropriate time, 
to deliver the Convertible Subordinated Debentures to The Chase Manhattan Bank, 
Trustee under the Indenture, for authentication and delivery pursuant to the pro- 
visions of the Indenture upon the written order of the Company signed by Its 
Preslc'.ent .or one of Its Vice Presidents or its Treasurer. 

RESOLVED, that facsimile signatures of the officers of the Company affixed 
to the Convertible Subordinated Debontures and coupons pursuant to the foregoing 
resolutions are hereby adopted as the signatures to be affixed In the name and 
on behalf of the Company. 

RESOLVED, that the President or any Vice President or the Secretary of the 
Company are hereby authorized and directed to xccute and deliver ^ ‘J® 

York Stock Exchange an Indemnity agreement In the following form, which Is 

hereby approved; 

The resolutions of the Board of Directors of Booing Airplane Company 

(hereinafter called the Company) authorial; 7 the. Issuance of Its % 

Convertible Subordinated Debentures due July 1, 1980 (hereinafter called 
the Securities) and Section 2.02 of the Indenture to be dated 
1958 between the Company and The Chase Manhattan Bank, True toe^herelnaf ter 
called the Trustee), both provide that the Securities shall ^ signed 
either manually or In facsimile by two authorized officers of the Company 
and shall bo authenticated by the manual signature of an authorized 
officer of the Trustee. The Company proposes that both officers of the 
Company duly authorized to sign the same shall do so In facsimile rather 
than only one in facsimile and the other manually. ^ ^ 
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in conBlderation of the New York Stock Exchange “ 
any objection to the undersigned Company’s employing J;® 

siLatures of said two officers of the Company in connection »^‘‘‘ the exec 

agJoM^Lt every innocent purchaser for value of 

irrsorpisr- z-rrz.^. :r. 

# <A nttir'ora or facsimile signatures resembling or purporting to 

:Lr4...u. 

authorized officer of the Trustee, may y ^ ^ be such facsimile 

ip-pp, ,pcp s:“««ru.r "“ivi.. 

'*r»":^‘u‘/5 ^r".irp”p^«iVp •• ^ -- 

ofMcrs"^ie«rtriiiy'autio?izedrin^ 

r„:;Tano;.»t purcppspr ,.r “’wt* o n«;.. 

i4.h4i4tv claim damazes or expense (whetner sucn * 

»..., «-»-tr:“prp?p'cn;”y 

“‘.rtp^p r.“t:a.T"„rpp:rp::: p::rp««.p. .» 

be*such facsimile signatures when imprinted as aforesr . 


RESOLVED that The Chase Manhattan Bank is hereby appointed “Bent of the 
coupons. 

Convertible Subordinated Debentures will initially 
conversion rate fixed by the Board of Directors. 

resolved that the issuance from tlm, to time of shares of Capital Stock 

iiiSi:i=£is;£s 

stock. 

resolved, that the principal office of The Ch.se Manhattan Bank in ^ . 

-7- Ll:Vii»LU 
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».u ni New York. !• hereby designated pursuant to / 

Borough of Manhattan, The Cl y office or agency of the Company In said 

,h. p,.,i.ion. Of th. ..y b. 

rry:;»rr::r.b~.°-':;b™r.i. .«bSbbby. ~y ». 

i<... 4 - 4 nn to the New York Stock Exchange 
resolved, that the company ^e »PPjtc issuance, of $30,697,600 

for listing upon said ^^^hange, upon omc^al^no^ Debentures, due July 1, 1880, 
principal amount of — % Con Caoltal Stock of the Company issuable upon 

It the company and orTh. S^ben^ure. , and that William M. Allan, 

converalon. of auch Convertible Su^rdlnated ^bentu Secretary, 

president, J. 0. ^uthorlaed and directed at such time as to them shall 

or any of them, are hereby listings and. In connection 

.yeem advisable, to make app behalf of the Company, under Its 

therewith, to execute In the n-e ^d o„ ^^“alf ^of ^t^^^ Applications. 

cornorate aeal or otherwise, and other Instruments and documents as 

S-- ..-^nts, certificates. UstlSgl- a^^JIt each of such officers 

shall be necessary to accomplish ““J 11s g , before any committee 

is hareby authorixed to •P**®*Ao°Axocuto such papers and agreements on behalf of 
tLl'oip^y'tl^S P^^-rsiar to comply with the requirements for such listings. 

resolved, that the Company -I^J^JSjAi^ii^hrrrgtsratro^^rrhS 
and the Securities and Exchange Com Exchange under the Securities 

Convertible Subordinated „otlce^of Issuance; and that the proper 

Exchange Act of 1934, upon o* authorixed and directed to execute and file 

:“i:uvera:rr:u^^h ru^-r l:: other instrument be 

necessary to effect such registration. 

resolved, that the an^^d 111 Iltlon which they 

the name and on behalf effect the registration or qualification 

may deem necessary or advls amnimt o'* Its % Convertible 

of part or all of * 30.597 MO prlnclpal^amount o. It. 

Subordinated Debentures, due July , evidencing rights to subscribe 

issuable upon conversions thereof fal. If wy oi thl states, of the 

therefor, under the Securities or Blue ^y law. oi y registration 

united States. «»«». where '‘"‘^-'-^AAr lnlllllltl;. under such laws, and In 
of the company a. a dealer AllIIII “e^^ver. file and 

connection therewith to execu . iBauer'e covenants, resolutions and 

“%u:u«c..io„ ... .. ..n. .. -... .. 

be in the best Interests of the Company. 

:„S 0 LVE», tb. Pb..u.»., .by »b » 

Assistant Secretary of the irrevocable written consents on 

behalf of the Company ^“•’‘^“Alerln sllh of th. United State, of 

the part of the Company to --vice of nrocess may be requisite under 

America wherein such consents ‘o [ J registration or qualification 

the securities law thereof In ^ convertible Subordinated Debentures, 

lL"jI;.ri:“*eSrrni'*:i.Tsi:. I* C.pna-1 stock l..u.bl. upon conversion. 
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and accepting proceas. 

WHEREAS, thl» corporAtlon Hm pwnilt Authorlwlns 

». c.u.or..., 

therefore, 

SE .T RESOLVED, that R-.u.R. .o .H. “t 

Law of the State of California, the Office, be and he la 

of California, and hla of this corporation upon who* 

hereby appointed the true an aaalnat It arlalng out of or In 

all proceaa In any action or pro g laaue may be aerved with 

connection with the ^ “Lrluoi weJe organlred or created under the lawa 

the same effect aa If thla lawfully aerved with proceaa therein, 

of the State of California and had ‘’®®" to be peraonal aervlce 

and that aervlce upon auch attorney ahall be deemed to pe 

upon thla corporation. 

be it further JJ®5/'v,®,J^g‘;on’, brinrhi’ird«ljSl«“aa 

rRr4“o»“ -‘-p' 

Corporatlona In any ^ SrSllfoJnla shall be forwarded by mall. In 

corporation In the aald Sta - Corporate Securltlea Law of aald State 

accordance with the provlalona of aald corpora^ 

of California. 

EH „ ™™er resolved, “• n:i:*c:r».:uor'w: 

secretary or any Asalatant acknowledre, aa the act and deed of thla 

authorized and directed to Ti^w^ of Attorney In writing In 

corporation and In Ita corporate name, a power of attorney 

aubatantlally the following form, to wit: 

know all UEN by these PRESENTS; 

TH.v p»r.u„. to .h. corpor... 

Booing Alrplnno Conpany, * Having applied or being about 

Virtue of the lawa of the State of Delaware, having appix^ California 

to apply to the ^ta own laaue In said 

for a permit authorizing 1 constituted and appointed and by these 

State of California, haa Irrevocab y .-oolnt the Commlasloner of 
presents does Irrevocably cons u auccessor or successors 

Corporation, ol the State ot CUhTh™ all pro.,,. In 

in aald office. Its true and lawful attorney connection with 

""eiTobtro r,rru;*o;TH,*"-'‘ 

«.U :“C.uCrrM"»d”M V,‘“ lawtull, eer.ed ultb pro.,,, therein, 
said corporation Ha. .urtHer -•‘•"‘'•J' "“‘,'>V'’;"nC""s:”r.»r‘,, 

rr:rd;.riinrrtT.igC:ir.:y!%:iu» 







person to whom a copy of every process served upon said Commissioner 
of Corporations in any action or proceeding against said corporation 
shall bo forwarded by mail, in accordance with the provisions of said 
Law. 


IN WITNESS WHEREOF, the said corporation, by a resolution of its 
Board of Directors, duly and regularly passed and adopted, has caused 
its corporate name to be hereunto subscribed and its corporate seal 
affixed by its Vice President and Assistant Secretary this _____ day 
of , 19S8. 

BOEINQ AIRPLANE COMPANY 

By 

(Corporate Seal) Vice President 

By 

Assistant Secretary 

BE IT FURTHER RESOLVED, that when said power of attorney shall have been 
so executed and acknowledged, said Secretary be and he is further authorised 
and directed to file the same in the office of the said Commissioner of 
Corporations . 

RESOLVED, that the proper officers of the Company are hereby authorised 
to take all such further action, and execute and deliver all ouch further 
instruments and documents, in the name and on behalf of the Company and under 
its corporate seal or otherwise, and to pay such expenses, as in their Judgment 
shall bo necessary or advisable in order to carry out fully the intent and 
accomplish the purposes of the foregoing resolutions, and that any action which 
has heretofore been taken by such officers for such purposes is hereby approved 
and ratified. 


niere were then submitted to the meeting the following documents relating 

to the proposal to issue $60,000,000 principal amount of % Sinking Fund 

Debentures, due August 1, 1978, through a group of Underwriters headed by 

Harriman Ripley It Co. , Incorporated, and Blyth fa Co., Inc. 

1. Registration Statement (Including forms of Preliminary Prospectus 
and PrellsUnary Summary Prospectus dated , 1958, but not 

including exhibits) relating to $60,000,000 principal amount of 
% Sinking Fund Debentures; 

a. Proofs of the proposed Sinking Fund Debentures and coupons r 


Prior drafts of the foregoing documents had previously been furnished to 
all Directors, and Messrs. Yeasting and Olsen reviewed changes in such documents 
from the prior drafts. After discussion of the proposed issue and the documents 


LikiilhO 
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BUbmitted to the meeting, the following roeolutione were, upon motion made 
and seconded, unanimously adopted; 

RESOLVED, that the proposal to Issue $60,000,000 principal amount of ^ 

% Sinking Fund Debenturos, duo August 1, 1978 (the Sinking Fund Debentures ), 

Is hereby approved. 

RESOLVED, that the form, terms and provisions of the Registration 
Statement on Form S-1, Including the forms of Preliminary Prospectus and 
preliminary Summery Prospectus, which has been submitted to this 
covering the registration under the Socuritios Act of 1933 of the Sinking Fund 
Debentures are hereby In all respects approved and that the proper officers 
of the Company are hereby authoriaed to execute and file ouch Registration 
Statement with the Securities and Exchange Commission. 

RESOLVED, that the President or any Vice President or Treasurer or any 
Assistant Treasurer of tho Company la hereby authorized from time to time to 
execute. In the name and on behalf of the Company, to procure all necessary 
signatures to, and to file with the Securities and Exchange Commission, such 
amendments to tho Registration Statement, and to file with said Commission 
such supplements or amendments to any Prospectus or Summary Prospectus 
relating to the Sinking Fund Debentures, as such officer shall deem necessary 

or appropriate. 

RESOLVED, that tho signature of any director or officer of tho Company 
required by law to affix hie signature to tho foregoing Registration Statement 
relating to tho Sinking Fund Debentures, or to any amendments thereto, may 
be affixed by said director or officer personally or by any attorney In fact 
duly constituted In writing by said director or officer to sign his name thereto. 

RESOLVED, that tho Company create an Issue of Sinking Fund Debentures to 
be known as the " % Sinking Fund Dobonturos, due August 1, 1978 ; to be Issued 

under and pursuant to an Indenture In such form as Is Utor 

Board (tho "Indenture") In an aggregate principal amount of $60,000,000; to be 
dated as sot forth In tho Indenture and to mature August 1, 1978, to boar 
Interest payable semi-annually on February l,and August 1 of each year, from 
tho date and at tho rate to be determined as hereinafter provided and to bo 
specified In tho Sinking Fund Debentures; to bo payable as to principal ana 
interest and as to any premium payable upon the redemption thereof at the 
office or agency of tho Company for such purpose In the Borough of 
The City of Now York, In ouch coin or currency of the United States of 
as at the time of payment shall be legal tender for public and private ^•‘’ts 
tho Sinking Fund Debentures to be Issued as coupon debentures, payable to bearer 
and registrable as to principal only. In tho denomination of $1,000 and as 
fully registered debentures In denominations of $1,000 and any multiple of $1,000, 
to be redeemable (otherwise than for the sinking fund) at the election of the 
Company, as a whole at any time or In part from time to tine as 
in the Indenture, at redemption prices and subject to certain limitations to be 
determined as hereinafter provided and to bo specified in the Sinking Fund 
Debentures; to bo entitled to the benefit of the sinking fund to be provided In 
the Indenture and, to tho extent to be provided In the Indenture, to be 
.Sweet ^i rodempnon for the sinking fund a. to be provided in the Indenture; 
and to have the other terms and provisions to be set forth In the Indenture. 
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RESOLVED that City Bank Farmers Trust Company is hereby appointed to act 
.. th. InLtur. pur.u.nt t. «.ich t». Slnkln, rank I»b»tur.. 

are to be issued • 

RESOLVED, that (1) the rate of interest to be borne by the Sinking Fund 
Debentures, (li) the price at which the Sinking Fund Debentures are to be 
sold (ill) the prices at which the Sinking Fund Debentures may be called for 
reiJ;pUon at thS election of the Company, (iv) the final terms 
of the Indenture under which the Sinking Fund Debentures are to be Issued and 
(V) theSorm, terms and provisions of any underwriting agreement 
to the Sinking Fund Debentures, shall be determined by the Board of Director# 
prior to the effective date of the Registration statement. 

RESOLVED, that the forms of coupon Sinking Fund Debenture and cou^n and 
the form of registered Sinking Fund Debenture without coupons presented to 
m. hereby epbrb.eb, .l.h euch Chen... rh.reo. “ 

by the president or any Vice President, such approval to be conclusively 
evidenced by the execution of the Sinking Fund Debenture#. 

RESOLVED, that the President or any Vice President and the Secretary or 
any Assistant Secretary of the Company (each of whom may sl^ w the 

signature) are hereby authorized to execute, in the name and on behalf of 
CoLany and under its corporate seal (which nay bo a facsimile of such seal), 
Sinking Fund Debentures substantially in the form approved at 
the blLks therein appropriately filled) . and the Treasurer is eo^borized to 
sign (by facsimile signature) coupons attached thereto, for an “egreg 
prlncipL amount of $60,000,000, and,, at the appropriate time, 

Sinking Fund Debentures to City Bank Farmers Trust Company, 

Indenture, for authentication and delivery pursuant to the provisions 
Indenture upon the written order of the Company signed by its President or 
one of its Vice Presidents or its Treasurer. 

RESOLVED, that facsimile signatures of the officers of 
affixed to the Sinking Fund Debentures and coupons pursuant to the foregoing 
■' b.r.b; .. tb. .l,n..br.. to b. lb lb. «»• »-<> 

on behalf of the Company. 

RESOLVED, that City Bank Farmers Trust Company is hereby . 

of the Company (with the title of Paying Agent) for the payment of P^"®^P 
of, premium, if any, and Interest on the Sinking Fund Debentures and coupons. 

RESOLVED, that the corporate trust office of City Bank Famers Trust 
Comnanv in the Borough of Manhattan, The City of Now York, is hereby 
SnfwitlS Jursu^r?o the provisions of the Indenture as the office or agency 
of the CompLiy in said Borough of Manhattan where the Sinking Fund Di 
may be presented for registration, transfer and exchange, and ^J"® 
demands to or upon the Company in respect of the Sinking Fund Debentures 
coupons or of the Indenture may be served. 

RESOLVED, that the proper officers of the Company are 
name and on behalf of the Company, to take any and all 

necoasary or advisable to effect the registration or qualification of 
part or all of $60,000,000 principal amount of its % Sinking P® 

due August 1. 197S. under the Securities or Blue Sky laws of any of the states 
of the^nited States, and in connection therewith to ®’‘®®“*^ 
verify, deliver, file and publish all such applications, reports, issuer s 


covenants, resolutions and other papers and Instruments as may be required 
under such laws and to take any and all further action which they r-.y d®®" 
necessary or advisable in order to maintain aty such registration or qualification 
for as long as they dees, to be in the beet l .tercats of the Company. 

RESCt.VED, that the President, any Vice President, the Secretarv or any 
Assistant secretary of the Company are hereby authorized In the name and on 
behalf of th^ Company to execute and file 

oart of the Corvpany to be sued in such states of the United States of America 

wherein such consents to service of process may be oS! 

laws thereof in connection with said registration or foS 'oJ 

orlncipal amount of its % Sinking Fund Debentures, due August 1, 1978, or 
L connection with said registration of the Company as a dealer or broker, and 

OHICUI «.». of .0. Co.,», for .h. porp,.. 

of receiving end accepting process. 

RESOLVED, that the proper officers of the Company are hereby authorized to 
take all such further action, and execute and deliver all such further 
instruments and documents. In the name and on behalf of the Company 
Its corporate seal or otherwise, and to pay such expenses, as In their Judgment 
s^hall brnecessary or advisable In order to carry out fully the Intent and 
accomplish the purposes of the foregoing resolutions, and that any 
which has heretofore been taken by such officers for such purposes Is hereby 
approved and ratified. 


The president directed that the documents submitted to the meeting be 

filed with the records of the Company. 

At this point Messrs. Mickelwalt, Olsen, and Tremper retired from the 

meeting. 

Mr. Allen pointed out, that In connection with the execution of various 
documents for the proposed financing. It would be a convenience to have 
Mr. Melby appointed as an Assistant Secretary. Upon motion made and seconded 

It was unanimously 

RESOLVED, that Orville Melby be appointed an Assistant Secretary of 
the Company. 


Mr. Allen then recommended that Fred Huleen be appointed as an additional 
member of the Retirement Committee. After discussion, upon motion made and 
seconded, it was unanimously 

RESOLVED, that Fred Huleen hereby Is appointed as an additional member 
of the Retirement Committee of the Boeing Airplane Company Employee 
Retirement Plan, such appointment to become effective on June 23, 1958, 
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and on and after that date the Retirement Committee shall conalat of: 
J. B, Prince, Chairman; Fred Huleen; A. F. Logan; Evan Nelaen. 


It waa then pointed out that In connection with the delivery of Model 707 
and 720 aircraft It would bo advisable to authorise certain persons to make 
delivery of ouch aircraft and to execute Instruments In connection with such 
delivery. After discussion, upon motion made and seconded. It was unanimously 

RIBOLVEO, that on and after June 23, 1968: 

1. The President or any Vico President and the Secretary or any 
Assistant Secretary hereby are authorized In the name and on behalf 
of this Company to execute and deliver to any purchaser (or any 
nominee designated by It for the purpose) with respect to each 
Boeing Model 707 and 720 aircraft to bo sold or delivered by this 
Company pursuant to the Purchase Agreement between this Company and 
any such purchaser, relating to the sale of Boeing Model 707 and 720 
aircraft as amended and supplemented, a Bill of Sale of such 
aircraft and such other Instruments or documents as may bo requisite 
and necessary In connection with the sale and delivery of such aircraft. 

2. The president or any Vico President of this Company hereby la 
authorized In the name of and on behalf of this Company to 
designate and authorize any person selected by any such officer 
(who may bo any ouch officer or any other officer or employee of 
this Company or any other person) to make delivery to any purchaser 
(or any nominee designated by It for the purpose) of any Booing 
Model 707 and 720 aircraft to bo sold or delivered by this Company 
to any such purchaser or such nominee as aforesaid. 

3. The President or any Vico President and the Secretary or any 
Assistant Secretary of this Company hereby are authorized In the 
name and on behalf of this Company to appoint 0. R. Sanborn, 

R. J. Murphy, M. P. Hooker, L. A. Peters, and D. W. Borgorson, 
and each of them severally, as the Agents and Attornoys-ln-Fact of 
this Company, authorizing them, and each of there , acting severally, 
for and upon behalf of this Company, to execute and deliver Bills 
of Sale for each Model 707 and 720 aircraft sold and delivered 
by this Company and such other Instruments or documents as may bo 
requisite and necessary In connection with the sale and delivery of 
such Model TifV and 720 aircraft. 


Mr. Schmitz reported on behalf of the Contributions Committee and reviewed 
the various requests for contributions received by the Company and outlined 
the Committee's recosusondatlons. After consldersble discussion, upon motion 
made and seconded. It was unanimously 
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RESOLVED, that the following contributions, or Increases In contributions 
previously authorized, be approved: The Association of Washington 
Industries for the purpose of opposing the proposed initiative on 
pollution - $1,500; Wichita YMCA Building Fund - $10,000 for the current 
year; Emergency Red Cross Fund at Wichita - $5,000; Seattle 
Lhlovement to aid in relocation of their offices and work shop - $1,000, 
National Air Transport Coordinating Committee - $5,000; Job Research Inc. 
in support of proposed Initiative 202 an additional $5,000; Seattle 
Chamber of Commerce, an increase in the annual contribution from 
$20,000 per year to $22,500 per year; provided that the proposed 
contributions to the National Air Transport Coordinating Co^lttee and 
to Job Research Inc. be subject to further review by Mr. Allen and be 
made only upon his subsequent authorization. 

resolved further, that the Officers of the Company are authorized to 
make contributions in accordance with the foregoing resolution. 

Mr. Beall reported on the recent announcement by the Air Force that 
the Company was to be awarded one of two contracts for developmental work 
on the so-called Dyna-Soar Project, and he reviewed the information available 
to the Company on the funds the Government would probably make available for 
this program for the next year or 18 months. He also reported on the CAA 

testing program for the 707 aircraft. 

Mr. Yeas ting referred to the procedure adopted by the Board at the 
mooting on March 25, 1958, for accruing amounts to be set aside in the Incentive 
Compensation Fund and to the resolutions adopted at that meeting directing 
that $5.0 million be accrued for the year 1958 In equal quarterly Installments. 
He advised the Directors that gross Income as that term was defined In the 
procedure for the year 1958 was now estimated to bo $78.0 million. After 
discussion, upon motion made and seconded, It was unanimously 
RESOLVED, that the remaining three quarterly accrual 

provided for by the resolution adopted by the Board on March 25, 1958, 
be reduced In the aggregate amount of $500,000, thereby providing 
accruals for the year 1958 of $4,500,000. 

Mr. Allen reported on the tense of the agreement reached with the 
international Association of Machinists and that he had just been advised 
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that tha agreement had been aigned. 

There being no further bualneea to come before the meeting, the eaae waa, 
upon motion made and aaconded, adjourned. 


Secretary 


Approved ; 


Praaidant 


Lli/iiHD 
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June 26 , 1958 


City Bank Farmers Tiust Company 
Corporace Tiust Division 
•..•o ..'all Street 
;.\.w York 15, New York 

Attention: Mi. James E. Robertson, Assistant Vice-President 

Gentlemen: 

Subject to the necessary regulatory approvals, this Com- 
Dany proposes to offer 530,597,600 principal amount of 4 Con- 
vertibUSubordinated Debentures, due July 1, 1980 (hereinafter 
called the ''Debentures"), for subscription or before 3:30 p.m. 
Eastern Daylight Savings Time, on July 29, 1958 (hereinafter 
called the Expiration Date), by holders of its 

record at the close of business on July 15, 1958, at the rate 
of $100 principal amount of Debentures for each 23 shares or 
Capital Stock. The subscription price will be determined on 
July 14, 1958. 

Resolutions of our Board of Directors setting forth your 
appointment as Subscription Agent for the Como any J;" ^ 

this proposed offer of Debentures and authorizing 

this letter of Instructions will be furnished to you in due course. 

You will issue Warrants (in the form heretofore supplied 
to you) to all holders of Capital Stock of this Company of record 
on the above record date, indicating on each Warrant the number 
of Rights to which each such holder will be entitled. 

In connection with the original Issue of Warrants or 
transfers, splits, and groupings thereof, you are hereby author 

Ized to affix the facsimile signature of William M. Allen, Presi 
dent of the Company, to all such Warrants. 

This Company has filed a Registration Statement (Pegis- 
tration No. 2-14h8 ) with the Securities and Exchange Commis- 

sion, under the Securities Act of 1933 as amended, with respect 
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* to the $30,597,600 principal amount of Convertible Subordinated 
i Debentures being offered. As soon as such Registration State- 
jment shall become effective - 

(1) This Company or its counsel, Holman, Mickel- 
wait, Marion, Black & Perkins, will advise you 
of that fact by telephone, confirmed by letter; 
and 

(2) Messrs. Holman, Mickelwait, Marion, Black & 

Perkins will deliver to you a copy of the order 
of the Securities and Exchange Commission de- 
claring the Registration Statement effective 
under the Securities Act of 1933, as amended. 

On July 15, 1958, after release by this Company, you will 
arrange to send by first class mall, without registration or in- 
surance, to each holder of Capital Stock of this Company of record 
on the above record date^ whose address of record Is within the 
continental limits of the United States and Canada - 

(1) A Warrant evidencing the Rights to which each 
such holder is entitled under the Subscription 
Offer; 

(2) A copy of the Prospectus; 

(3) A covering letter transmitting the Prospectus 
and Warrant; and 

(4) A return mall envelope, addressed to yourselves, 
in the form selected by you. 

You are directed to use air mall in forwarding these items to 
stockholders whose addresses are West of the Mississippi River, 
or in Canada. 




'/M^MAftr 


City Bank Farmers Trust Company 
Page Three 


With respect to stockholders whose registered addresses 
are outside of the continental United States and Canada or whose 
recistered addresses are in care of the A.P.O. or tne t.r.u., 
you are to send by air mail to each such bolder of Capital Stock 
of this Company of record on the above record date, .gEliX . 

of the Prospectus and a covering letter in the form to_ be supplied 
by the Comply. You shall hold such Warrants subject to satisfac- 
tory arrangements being made with you for the exercise or other 
disposition of the Rights evidenced thereby. If 
are not made prior to 12 o'clock noon, Eastern Daylight Savings 
Time, on July 28, 1958, you shall endeavor to sell such Rights 
in your sole^discretion and remit the aggregate net proceeds, if 
any, to the respective shareholders entitled thereto. ^ 

With respect to holders of ur.exchanged stock of United 
Aircraft & Transport Corporation, you are to 

holder on the above record date, only a copy of the Prospectus 
and a covering letter in the form furnished by the Company. You 
will issue and hold a Warrant (Balance Warrant) io*^_^he Uw-rber 
of Rights equal to the number of shares of Capital Stock issuable 
in exchange for shares of United Aircraft & Transport Corporation 
at the close of business on July 15 and thereafter, when and as 
you shall receive shares of United Aircraft & 
tion for exchange, you will issue out of such Balance Warrant, 
Warrants for the same number of Rights and in the sanie names as 
the Capital Stock of this Company is issued. Rights remaining 
in the Balance Warrant at 12 o. clock noon, 

ings Time on July 28, 1958, are to be sold if possible ®nd Jhe 
proceeds held for pro rata distribution to the holders of United 
Aircraft & Transport Corporation stock upon tne surrender there- 
of for exchange. 

For the convenience of the stockholders of this Company, 
you are to make all necessary arrangements whereby a warrant 
Solder may sell all Rights evidenced by a Warrant or, when for- 
warding Ws Warrant for exercise, may place an order 
ficient Rights (less than 23) to permit rounding out such holder s 
Rights to a multiple of 23, or sell any Rights in excess of those 
required for his subscription. The execution of such an order 
is to be subject to your ability to find a seller or purchaser 
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for the Rights, as the case may be. Brokerage commissions and 
other service charges paid or incurred by you in this connec- 
tion will be paid by the Company. Orders for the purchase or 
sale of Rights received by you are to be executed as soon as 
practicable after receipt by set-off, and any remaining balances 
of sale or purchase orders for such Rights dte to be executed 
on the New York Stock Exchange or otherwise in your discretion. 
Purchasers of Rights are to be billed and sellers ar^to receive 
payment on the basis of the average price at which such market 
orders are executed. 

It is understood that you may be required to make pay- 
ment to persons for whose account Rights have been sold before 
payment shall have been received from persons for whose account 
Rights shall have been purchased and before you shall have re- 
ceived payment for any excess Rights which you may be obliged 
to sell in the open market. To facilitate such operation and 
cover overdrafts occasioned thereby , we enclose our check to 
your order for $20,000, the proceeds of which are to be deposited 
as a "Revolving Fund" which is to be returned to us when its pur- 
pose has been served. Additional funds will be deposited as re- 
quested by you. 

In connection with your appointment as Subscription Agent 
of this Company, you are hereby authorized and instructed as fol- 
lows: 

1. You will effect such transfers and dsnomina- 
tlonal exchanges of Warrants as may be presented. 

2. You will mall or deliver a copy of the Pros- 
pectus to all transferees of Warrants who have not 
theretofore received a copy thereof, and also deliver 

a copy of the Prospectus with the Debentures subscribed 
for. If such Debentures are delivered to other than the 
registered holder of the Warrants. 

3. You will accept subscriptions and payment for 

the Debentures, requisition Debentures from Chase Man- 
hattan Bank, Trustee, and deliver Debentures in accord- 
ance with the terms of the Prospectus and the respective 
Warrants surrendered to you, ,.? • 



! 
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4. You may accept subscriptions accompanied by 
payments In other than New 

delivery of the Debentures is withheld until ths 
checks nave been cleared. 

5. You are to withhold delivery of Debentures to 
subscribers for whose account Rights have 

until you receive and collect covering remittances. 

6. You may accept subscriptions without presenta- 
tion of Warrants alleged to have been lost, stolen or 
destroyed, provided delivery of Debentures is withheld 
until after the Expiration Date and you are satisfied 
that the Warrants in question have not been transferred 

or exercised. 

7. You are authorized to Issue replacement 

rants in lieu of those alleged not to have been received, 
of^o hSve been lost, stolen or destroyed upon yeceipt 
of a written request, accompanied by an affidavit of the 
«o?ktolSror?eCtei of Indemnity signed by . b.nk or 
broker, in the form acceptable to you. 

fl Yftu mav acceot subscriptions where you merely re- 
celv^a U«e?^f?orrsub8cribL indicating his desire to 
s^scrlbe enclosing the appropriate Warrants and payment 

1^ full of the subscription r /ice. You 5|?rant 

on behalf of a corporation without obtaining any 
??onl. If Form I ol the Warrant la executed behalf of 

Kiin?s??jr«L?ribe5'’^rr%rdiuvi?2f^ 

““Cnt of the r.gl.t.r.d holder or ...Ign.. of th. War 
rant. 
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t 9. You are authorized to accept subscriptions 
tthout procuring further legal papers in support of 
uch subscriptions as set forth in the instructions 
on the reverse side of the ^farrant. 

10. With respect to items where you are advised 

E a bank or broker that the Warrants are en route by 
il, you are authorized to accept such items for sub- 
scription provided you obtain a properly executed let- 
ter or telegraphic advice guaranteeing such delivery 
and accompanied by payment in full of the subscription 
price. 

11. You are not to accept subscriptions received 
after 3:30 p.m. New York City Time on the Expiration 
Date without express authority from the Company. 


12. We will Instruct you later as to the disposi- 
tion to be made of the unused Warrants, unused Pros- 
pectuses and cancelled Warrants resulting from the ex- 
ercise of Rights to Subscribe or from splitting or 
transferring of Warrants. 

13. Funds received by you in payment of subscrip- 
tion are to be credited to our account in The First 
National City Bank of New York. 

14. You are authorized to forward Debentures by 
registered insured mail or' by first class insured mail 
under your special policy covering the mailing of nego- 
tiable securities. 

15. You are to report dally by telephone (confirmed 
by letter) to Mr. Orville Melby, Assistant Treasurer of 
the Company, with copies to Harriraan Ripley & Co. , Incor- 
porated and Holman, Mickelwait, Marion, Black & Perkins, 
the principal amount of Debentures subscribed and funds 
received in payment therefor and credited to this Com- 
pany's account on the books of The First National City 
Bank of New York (with cumulative totals) and the number 

i of Rights purchased and sold (with cumulative totals). 


T 

1 



I 






i 








g^sm0 




City Bank Farmers Trust 
Page Seven 


Company 



16. Warrants returned to you by the Post Office 
Department which you are not able to deliver and In 
respect of which you shall not have received any In- 
structions as to disposition prior to 12 o'clock noon 
Eastern Daylight Savings Time, on July 28, 1958, are ’ 
to be sold by you If practicable and the proceeds, ad- 
justed by taxes and commissions, if any, remitted to 
the respective shareholders, insofar as possible. 


r T « ^ 2 “ follow the instructions, directions or advice 

of J. 0. Yeasting or Orville E. Melby of this Company, or of 
Messrs. Holman, Mlckelwalt, Marion, Black & Perkins, counsel to 
this Company. 


Very truly yours, 

BOEING AIRPLANE COMPANY 

CK/G!hfAL SIGNED BY 
By . J:fl. YEASTIMC 
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THIS INDENTURE, dated July 1, 1958, between Boeino Airplane 
COMPANV, a Delaware corporation (herein called the “Company”), and 
THE CHASE Manhattan Dank, a New York corporaUon (herein caUed the 

“Trustee”), 

Whereas, the Company has duly authorized the issue of its 4-/i% 
Convertible Subordinated Debentures, due July 1, 1980. hereinafter described 
(herein called the “Debentures"), for the aggregate principal amount of 
$30 597,600, and, to provide for the authentication and delivery thereof 
by ibc Trustee, the Company has duly authorized the execution and delivery 

of this Indenture; and 

Whereas, the Debentures and the interest coupons to be atuched 
thereto and the Trustee’s certificate of authenticaUon to be inscribed thereon 
ii,aii be substantially in the following forms, respectively. 


[form of coupon debenture] 


No. 


BOEINO AIRPLANE COMPANY 


4V4% Convertible Subordinated Debenture, 

Due July 1, 1980 

BOET .0 Airplane Company, a Delaware corporation (herein called 
the “Company”), for value received, hereby promises to pay to bearer (or. 
1? this ^benture be registered as to principal, then to the 
hereof) at the office or agency of the Company in the Borough of Manhattan 
The City of New York, New York, the principal sum of $ on 

July 1,*1980, in such coin or currency of the United Sutes of Anienca as 
ihe^time of payment shall be legal tender for the payment of 
private debts, and to pay interest on said principal sum at the ^ ^ ^ 

Lr annum at such office or agency in like com or currency from July W. 
«mi.annually on Januaiy I and July 1 in each year until payment of said 
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SUM aa. b«a .nad. « 

Upon presentation and surrender of the intc F” 


“X’Sr'u 0 .. of a dufy auf^rta^ »0 wTooS' 

the Company, Umited to the aggregate principal amount . . ^ 

Lwn as iu 4W% Convertible Subordinated V.r L inden 

SSi caUed the ••Debentures"), issued or to be i«ued jinder an inden- 

tiwe dated July 1. 1958 (herein called the "Indenture 
ply ^Jidm Chase Manhatua Bank. Trustee, to which “"“d^ 
Ldemures supplemenul thereto reference is hereby made for a dc^npuon 
S Se ri£hu limiUaUons of rights. obUgaUonf. duties and imm^Ues there- 
in oTlLe’ tTuc, the Company and the holder, of the Debenture, and 


^'***ln*case an Event of Default, as defined in the Indenture, shaU have 


in case un cvem , j 

occurred and be conUnuing. the principal of all ^ ’ 

and upon such declaration shall become, due and payable, in the manner 
and with the eftect provided in the Indenture. A, provided in the Inden- 
ture and subject to certain condiJons, any such dcclarauon may be rescinded 
by the holders of a majority in aggregate principal amount of the Deben- 
tures outstanding upon payment of all principal, premiums and interest then 
due Otherwise than by acceleration. Such holder, may also, prior to such 
declarauon, waive any past default under the Indenture and its consequences 
except a default in the payment of the principal of, premium, if any, or 
interest on, any of the Debentures. Any such waiver or any consent by 
the holder of this Debenture (unless revoked as provided in the Indenture) 
shall be conclusive and binding upon such holder and upon all future holders 
and owner, of this Debenture and of any Debenture issued in exchange 
or substitution therefor, irrespective of whether or not any notation of such 
consent or waiver if made upon this Debenture. 

The indcbtediuss evidenced by the Debentures and any coupons apper- 
taining thereto is, to the extent provided in the Indenture, subordinate and 
subject in right of payment to the prior payment in full of all Senior Indebt- 
edness as defined in the Indenture, and this Debenture is issued subject to 
such provisions, and each holder of this Debenture and any coupon appurte- 
nant hereto, by accepting the same, agree, to and shall be bound by such 
provisions. 

The Indenture contains provisions permitting the Gimpany and the 
Trustee, with the consent of the holders of not less than 66% % in aggre- 
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Zy premium payable on the ^‘^demPtmn^h^ ° -Ztle^Vasem o“ Z 

:ipr™= ”' *“ 

'‘'" T^^:L herein .0 .he Indenture and no P">™->” <>' f " 
turc « of the Indenture shoU alter or impair the obligation 

:::j;tferrrDTru" •• 

“AVL\derTi2'S.j"ed. a. hi. opiion a. an, .im. on 
p^orCL^redemption date. « “q 

amount hereof, or su p constituted at the date of conversion. 

,he Contpany, « ^ ^ f l^e. oT Capiiai Sioek for eaeh $iOO 
at the conversi ~ ^ or at the adjusted conversion rate in effect 

r-n /ft ^r«m or for dividends on securities issued on conversion. The 

»-rfSS?atS=. 
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case of a partial conversion of this Debenture the holder shall receive a new 
Debenture or Debentures in authorized denominations in an aggregate prin- 
cipal amount equal to the unconverted portion of this Debenture. 

The Debentures are issuable as coupon Debentures, registrable as to 
principal, in denominations of $100, $500 and $1,000 and as registerc 
Debentures without coupons in denominations of $1,000 and any mu tip c 
of $1,000. As provided and subject to the limitations set forth in the 
Indenture and upon payment of charges as therein provided, the coupon 
Debentures and registered Debentures without coupons of any denomination 
are exchangeable for other Debentures of any other authorized denomination 
or denominations of an equal aggregate principal amount, as requested by 
the holder surrendering the same at the office or agency of the Company in the 
Borough of Manhattan, The City of New York, New York. 

The Debentures are subject to redemption as a whole or in part, at 
any time or times, at the option of the Company, on not less than 30 nor 
more than 90 days’ prior notice, as provided in the Indentuic, at the fol- 
lowing redemption prices (expressed in percentages of the principal amount) : 


If Redeemed During the 12 Months’ Period Ending July 1, 


Ymt 

P«rc«nUg« 

Ymt 

Ptreenug* 

1959 

105V4 

1969 

10294 

1560 

105 

1970 

102 '4 

1961 

10494 

1971 

102 

1962 

10494 

1972 

101% 

1963 

104 

1973 

101 '/4 

1964 

103% 

1974 

10194 

1965 

10394 

1975 

101 

1966 

10394 

1976 

100% 

1967 

103 

1977 

10094 

1968 

102y4 

1978 

10094 


and thereafter at 100% of the principal amount thereof, in each case together 
with accrued interest to the date fixed for redemption. 

The Debentures are also subject to redemption in part, pursua.it to the 
terms of the sinking fund provided in the Indenture, on January 1, 1968 and 
on any January 1 thereafter, to and including January 1, 1979, on notice as set 
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forth above, at 100% of the principal amount thereof, together with accrued 

interest to the dale fixed for redemption. 

This Debenture shaU pass by delivery except while registered as to 
principal. This Debenture may be registered as to principal u^n presenta- 
lion at the ofiice or agency of the Company in the Borough of Manhattan, 
The City of New York, New York, such registration being noted hereon after 
which no transfer hereof shall be valid unless made, as provided in the Inden- 
ture, at such office or agency by the registered holdei hereof or by his attorney 
duly authorized in writing and similarly noted hereon; but this Debenture may 
be discharged from such registration by like transfer to bearer noted hereon, 
whereupon transferability by deliveiT shall be restored. Such registration, 
however, shall not affect the transferability by delivery of the coupons for 
the interest hereon, and such coupons shall continue to be payable to bearer 
and transferable by delivery. No service charge shall be made for any such 
registration, transfer or discharge from registration, but the Company may 
require payment of a sum sufficient to cover any ux or other governmental 

charge that may be imposed in relation thereto. 

The Company, the Trustee, any paying agent, any conversion agent 
and any Debenture registrar may deem and treat the bearer hereof, or, if 
registered as to principal, the registered holder hereof, and ihe bearer of any 
coupon appertaining hereto, whether or not this Debenture shaU be registered 
as to principal, as the absolute owner of this Debenture or such coupon, as 
the case may be (whether or not this Debenture or such coupon shaU be over- 
due and notwithstanding any notation of ownership or other writing thereon 
made by anyone other than the Company or any Debenture registrar), for 
the purpose of receiving payment hereof or on account hereof or of such 
coupon, as the case may be. and for all other purposes, and neither the Com- 
pany nor the Trustee nor any paying agent nor any conversion agent nor any 
Debenture registrar shall be affected by any notice to the contrapr. 

No recourse shall be had for the payment of the principal of or premium, 
if any or the interest on this Debenture, or for any claim based hereon, or 
otheiwise in respect hereof, or based on or in respect of the Indenture or any 
indenture supplemental thereto, against any incorporator, or against any past, 
present or future stockholder, director or officer, as such, of the Company or 
of any successor corporation, whether by virtue of any constitution, statute 
or rule of law, or by the enforcement of any assessment or penalty or other- 
wise. aU such liability being, by the acceptance hereof and as part of the 
consideration for the issue hereof, expressly waived and released. 
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Neither this Debenture nor any coupon appertaining hereto shaU be 
valid or become obligatory for any purpose until the certificate of authentica- 
tion hereon shall have been signed by the Trustee under the Indenture. 

In Witness Whereof, Boeing Airplane Company has caused this 
Debenture to be signed manually or by facsimile by its President or one of 
its Vice Presidents and by its Secretary or one of its Assistant Secretaries, and 
has caused a facsimile of its corporate seal to be affixed hereunto or imprinted 
hereon, and coupons for interest, bearing the facsimile signature of iu Treas- 
urer, to be attached hereto. 


Dated July 1, 19S8. 


Boeing Airplane Company 


President 


Secretary 


[form op coupon for INTERE8T1 


On ,19 Boeing Airplane Company will pay 

to bearer, unless the Debenture below mentioned shall have been called for 
previous redemption and payment thereof duly provided for, at its office or 
agency in the Borough of Manhattan, The City of New York, New York, 
the amount shown hereon, in such coin or currency of the United States of 
America as at the time of payment shall be legal tender for ^ payment of 
public and private debts, being the interest then payable on iU 4Vi % Con- 
vertible Subordinated Debenture, due July 1, 1980, No 
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[FORM OF REGISTERED DEBENTURE WITHOUT COUPONS] 

The form of registered Debenture without coupons shall be substantially 
the same as the form of coupon Debenture except that there shall be suIh 
stituted in lieu of the corresponding paragraphs in the form of the coupon 
Debenture the following paragraphs: 


BOEING AIRPLANE COMPANY 

4Vi% Convertible Subordinated Debenture, 

Due July 1, 1980 

BoEiNO Airplane Company, a Delaware corporation (herein caUed 
the “Company”), for value received, hereby promises to pay to 

or registered assigns, at the office or agency of the Company 
in the Borough'of Manhattan, The City of New York. New York, the prin- 
cioal sum of $ . or so much thereof as shall not be noted by 

i„dor«ment hereon ns paid, on Jnly 1. 1980. in sneh eoin o, curre ncy ol 
the United States of America as at the time of payment shall be legal tender 
for the payment of public and private debts, and to pay interest on said prin- 
cipal sum. or so much thereof as shall not be noted by indorseinent hereon as 
pfid at the rate of 4Vi% per annum to the registered holder hereof at sue 
office or agency in like eoin or currency from the date hereof semi-annua ^ 
on January 1 and July 1 in each year until payment of said principal sum 
has been made or duly provided for. 

• ••••• 

The indebtedness evidenced by the Debentures is, to the extent provided 
in the Indenture, subordinate and subject in right of payment to the prior 
payment in full of the principal of. premium, if any. interest on all Senior 
InLbtedness as defined in the Indenture, and this Debenture is issued subject 
to such provisions, and each holder of this Debenture, by accepting the same, 
agrees to and shall be bound by such provisions. 

,••••• 

This Debenture is transferable at the office or agency of the Company in 
the Borough of Manhattan. The City of New York. New York, by the regis- 
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.crcd holder hereof in person or by attorney 

only in the manner, subject to *e S^benturc. Upon any 

provided in the Indenture, and upon surrender of his Ete^nture^ / 

such transfer a new registered lions will^ »*“«<* 

like aggregate principal amount in authorized den 

to the transferee in exchange therefor. -rt„„-r<ion aoent and 

The Company, the Trustee, any paying agent, any f 

any Debenture registrar may deem and treat (whether or 

Debenture is registered as the absolute owner of this Debenture ( 

m this Debenfure shall be overdue and rSmpany 

ownership or other writing hereon made by anyone other than the Coi^ y 
or any Debenture registrar), for the purpose of receiving payment hereof or 
Tn account hereof L interest due hereon and for all f 
neither the Company nor the Trustee nor any paying agent nor »"y 
Sgent nor any Debenture registrar shall be affected by any notice to the 



This Debenture shall not become valid or obligatonr for “"y PJ*^** 
until the certificate of authentication hereon shall have been signed by the 

Trustee under the Indenture. 

In Witness Whereof. Boeing Airplane Company has caused this 
Debenture to be signed manually or by facsimile by its President or one of 
its Vice Presidents and by iu Secretary or one of lU Assistant Secretaries, and 
has caused a facsimile of iU corporate seal to be affixed hereunto or imprinted 

hereon. 


Dated 


Boeino Airplane Company 


By 


President 




Secretary 
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ture. 


[PORM OP TRUSTEE'S CERTIFICATE OP AUTHENTICATION] 

ThU is one of the Debentures referred to in the within-mentioned Indcn- 

The Chase Manhattan Bank. 

as Trustee 


By 


Authorized Officer 


AND WHEREAS, the Company represents that all aets and ‘h*ngs necc 
sarv to make the Debentures, when executed by the Company and authenti- 
catL and delivered by the Trustee, the valid, binding and legal obl.gatmns 
of the Company and to constitute these p'^ents a valid 
to its terms, have been done and performed, and the execution of this Inden- 
ture and the issue hereunder of the Debentures have in aU respects been duly 
authorized, and the Company, in the exercUe of legal right and power in 
ven!px;cutes this Indenture and propose, to make, execute, usue and 

deliver the Debentures; 

Now, Therefore: 

For ond in consideration of tit. premise, of the 
of rhe Debentures b, ibe holder, dtereof and of dte sum of One 
duly paid by the Trustee a. the execution of these prt«ne. r^tfn *to»f 
U hereby acknowledged, the Company covenants and agrees with the Trustee, 
“or the ^ual and proportionate benefit of aU the prment 
of the Debentures and coupons, subject to the provutons of Secuon 7.02. as 

follows; 
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ARTICLE ONE. 

DcAnilioiM. 

SECTION 1.01. Certain Terms Defined. The following term* (except 

as othenvise expressly provided or unless the context otherwise ^ 

all purposes of this Indenture and of any indenture supplemental hereto shaU 
have the respective meanings specified in this Section 1.01. All o er tc^ 
used in this Indenture which are defined in the Trust Indenture Act of 1939 
or which are by reference therein defined in the Securities Act of 1933. as 
amended (except as herein otherwise expressly provided or unless the context 
otherwise requires), shall have the meanings assigned to such terms in said 
Trust Indenture Act and in said Securities Act as in force at the date of this 

Indenture. 


Authorized Newspaper: 

The term “Authorized Newspaper” shall mean a newspaper printed 
in the English language and customarily published at least once a day for 
at least five days in each calendar week and of general circulation in the 
Borough of Manhattan. The City of New York. New York, whether or not 
such newspaper is published on Saturdays. Sundays and legal holidays. 


Board of Directors: 

The term “Board of Directors” shall mean the Board of Directors of 
the Company or the Executive Committee of such Board. 

Capital Stock: 

The term “Capital Stock”, when used with reference to stock of the 
Company, shaU mean the presently authorized Capiul Stock of the Company 
of the par value of $5 per share and stock of any other class into which such 
Capital Stock may hereafter be changed. 
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Company: 

The term •‘Company" shall mean Boeing Airplane Company and, sub- 
ject to the provUions of Article Fourteen, shall also include its successor. 

and assigns. 

Consolidated Funded Indebtedness: 

Tte ttnn "CooMUdated Funded Indeblednaa" ibaU mean the Funded 
Indebtednem ol Ib. Company and il. Subsidiaeiea on a eonaoUdated baau. 

Consolidated Set Earnings: 

The term "Consolidated Net Earnings" shaU mean the consolidated 
net profit (or consolidated net loss) of the Company and its Subsidiaries as 
determined in accordance with generaUy accepted accounting principles and 
may be determined as of a date not more than 90 days prior to ‘he happen- 
init of the event for which such determination u being made, provided that 
the responsible oJhcers of the Company do not know of any change during 
such period which would have the effect of preventing the Company or any 
Subsidiary from taking the action with respect to which such determination is 

required. 

Consolidated Set Tangible Assets: 

The term “Consolidated Net Tangible Assets" shaU mean the total asset, 
of the Company and its Subsidiaries less the foUowing: 

m current liabilities, including liabilities for indebtedness 
maturing more than 12 months from the date of the original creauon 
SS Jbut muluriuj Witbiu 12 moutb. (rum Ibe duu d determm.. 

ticn; 

(2) reserves for depreciaUon and amortization and other asset 
valuation reserves; 

(3) intangible asseU such as good will, trademarks, brands, 
trade names and patents; 



(4) treasury slock and unaraortiicd debt discount and expense; 

(5) appropriate adjustments on account of minority interesU. if 
any, of other persons holding stock in any Subsidiary, and 

(6) write-ups subsequent to December 31, 1957 of fixed or intan- 
gible assets above cost. 

Consolidated Net Tangible Assets shall be determined from a «>nsolidaud 
balance sheet of the Company and its Subsidiaries prepared in “^^^ce 
with generally accepted accounting principles and may e eterminc 
a dat! not more than 90 days prior to the happening of the event for which 
such determination is being made, provided that the respon«ble officers of 
the Company do not know of any change during such 
have the effect of reducing any ratio, in connecuon with which such deter- 
mination is being made, below the ratio required. 

Conversion Rate: 

The term “conversion rate" shall mean the number of shares of Capi- 
tal Stock into which each $100 principal amount of Debentures may 
be converted as hereinafter in Article Four provided. 

Coupon: 

The term "coupon" or "coupons" shall mean any interest coupon or 
coupons, as the case may be, appertaining to the Debentures. 

Dale of Conversion: 

The term "date of conversion" shall mean the date on which any 
Debenture shaU be surrendered for conversion and notice given in accord- 
ance with the provisions of Section 4.02. 

Debenture; outstanding: 

The term “Debenture" or “Debentures" shaU mean any Debenture or 
Debentures, as the case may be, authenticated and delivered under this 

Indenture. 
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The term “outstanding", when used with reference to Debentures. shaU. 
subject to the provisions of Section 11.04, mean, as of any particular tune, 
a D.bc„.ut« .uU,.n.ic.>ca and dcliva,«l b, .b. Tn..«. under to Indem 

ture, except 

(a) Debentures theretofore cancelled by the Trustee or delivered 
to the Trustee cancelled or for cancellation; 

tbl Debentures or portions thereof for the payment (at maturity) 

, jcmpl ol wbiah mtoy. in .!« nac«s.„ a-oto ^ 
dcDOsilcd in trust with the Trustee or with any paying agent (oi^cr than 
the^Company) or shall have been set aside and segregated ^ 

.h ''oninanv fif the Company shall act as its own paying agent), p 

Z d such or poriion, thcrcol arc to b. redccmwl. 

n'oto olZ h rZtodon shall ha™ ben g.«n a. in A, del. Fi», pro- 
S o, poiliL sadslactor, «. to Trusto dtall hav. ben ntad. (o, 

giving such notice; and 

fc) Debentures in lieu of or in substitution for which other Dcbcn- 
tures shall h^ authenticated and delivered pursuant to the terms 
of Section 2.07, unless proof satisfactory to the Trustee is presented 
any suTlibe^ures are held by bona fide holders in due course. 


Debentureholder: 

The terms “Debentureholder". “holder of Debentures", or other similar 
,„J^rLan any person who shall a. to .to b. to b«r„ of any 
coujxin Debenture which shall not at the rime be registered as to princip 
registered holder of any registered Debenture without coupons or of 
any coupon Debenture which shall at the time be regsStered as to principal. 

Equipment Soles: 

•me term “Equipment Notes" shaU mean customers* paper (including 
chatt^mortgagcTcenditional sales contracU. leases, trust rece.pu and other 
tour a JeLnu) arising out o( to saU of prcducu or ntcrchandrs. 

by the Company or any Subsidiary. 


I 
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Evtnt of Default: 

The term “Event ot Default” shall mean any event specified in Section 
9.01, continued for the period of time, if any, therein designated. 

Funded Indebtedness: 

The term “Funded Indebtedness” shall mean any indebtedness creaud, 
issued, incurred, assumed or guaranteed by ths Company or any Subsidiary 
(except indebtedness of a Subsidiary in favor of the Company or a w-holly- 
owned Subsidiary) which, whether secured or unsecured, matures mote than 
one year after the date of determination thereof (excluding any amount 
thereof included in current liabilities) but shall not include: 

(a) any indebtedness for the payment, redemption or satisfaction 
of •vhich money (or evidences of indebtedness, if permitted under the 
instrument creating such indebtedness) in the necessary amount shall 
have been deposited in trust with the Trustee or proper depository 
either at or before the maturity or redemption date thereof; 

(b) any obligation secured by a mortgage, pledge, lien or encum- 
brance of the following nature: 

(1) (i) any mortgage, pledge, lien or other encumbrance 
created on any property hereafter acquired or constructed by the 
Company or a Subsidiary (other than property owned by the Com- 
pany on the date of this Indenture) substantially contemporaneously 
with such acquisition or construction to secure or pro'.*de for the 
payment of all or any part of the purchase or construction price of 
such property, or (ii) any mortgage, pledge, lien or other encum- 
brance existing upon any property hereafter acquired by the Com- 
pany or a Subsidiary (other than property owned by the Company 
on the date of this Indenture) at the time of acquisition tberrof, 
whether or not assumed by the Company or such Subsidiary, or (iii) 
any mortgage, pledge, lien or other encumbrance hereafter created 
on any unimproved property owned by the Company on the date 
of this Indenture, or (iv) any conditional sales agreement or other 
title retention agreement with respect to any property or securities 
hereafter acquired, or (v) any mortgage, pledge, lien or other encum- 
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brancc created on any securities hereafter acquired by the Company 
or any Subsidiary substantially contemporaneously with the acquisi- 
tion of such securities to secure or provide for the payment of all or 
any part of the purchase price of such securities or created on the 
securities of any Subsidiary in connection with such acquisition; 
provided, however, that the lien of such mortgage, pledge, lien or 
encumbrance shaU not extend to property owned prior to such acquisi- 
tion or to other property thereafter acquired other than addiuons to 
such acquired property; 

(2) any mortgage, pledge, lien or other encumbrance created 
for the sole purpose of extending, renewing or refunding (i) any 
mortgage, pledge, lien or encumbrance permitted by subsection (1) 
of this subparagraph (b). or (ii> any mortgage, pledge, Uen or other 
encumbrance existing on the property of a corporation at the time such 
! corporatic ' shall become a Subsidiary, or any extensions, renewab or 

refundings of any such mortgage, pledge, lien or encumbrance: pro- 
I \ided, however, that the principal amount of indebtedness secured 

{ thereby shall not exceed the principal amount of indebtedness so 

i secured at the time of such extension, renewal or refunding and that 

i such extension, renewal or refunding mortgage, pledge, lien or encum- 

^ brar.ee shall be limited to all or any part of the same property that 

secured the mortgage, pledge, lien or encumbrance extended, renewed 
or refunded; or any extension, renewal or refunding of any condition^ 
sales agreement or other title retention agree ment permitted by said 
subsection (1) which does not increase the amount then payable 


thereunder; 
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interest in favor of the Government, on any planU, facilitic*.. ^"p- 
ment, supplies or other property hereafter constructed, instu..cJ or 
purchased by the Company or a Subsidiary primarily for the purpose 
of manufacturing or producing any product or performing any research 
or development work, directly or indirectly, for the Government to 
secure indebtedness incurred and owing to the Government for the 
construction, insUllation or purchase of such plants, facilities, equip- 
ment, supplies or other property; 

(c) any obligations which mature within 12 months from the date 
thereof even though by their terms or otherwise any such obligations 
may be renewed or extended or the amount thereof reborrowed or 

refunded; 

(d) any indebtedness incurred or guaranteed by the Company 
or any Subsidiary for the purpose of enabling the Company or such 
Subs ’diary to hold or finance ^uipment Notes; 

• (e) any indebtedness hereafter incurred by the Company which, 

by the terms of the instrument creating or evidencing such indebtedness, 
is subordinate and subject in right of payment to the prior payment in 
full of the indebtedness evidenced by the Debentures upon any distribu- 
tion of the assets of the Company upon any dissolution or winding up or 
total liquidation or reorganization of the Company; or 

(f) any indebtedness (whether or not secured by lien, pledge, or 
deposit) incurred by the Company or any Subsidiary solely for the pur- 
pose of constructing, acquiring or installing plants, facilities, equipment, 
supplies or other property required pursuant to, or to enable the per- 
formance of, contracu made with or at the request of the Government. 

For the purpose of this definition of Funded Indebtedness “Government” 
shall mean the Government of the United Sutes of America or any depart- 
ment or agency thereof. 

Indenture: 

The term "Indenture" shall mean this instrument as originally executed, 
or, if amended or supplemented as herein provided, as so amended or supple- 
mented. 



t- 

f 


17 


Limited Slock Dividend: 

The term ‘•Limited Stock Dividend" shall mean a dividend payable in 
Capital Stock declared subsequent to the date of this Indenture of not more 
than 4% (or if such dividend is greater than 4%, then such part thereof 
as shall not be greater than 4%) in any one calendar year of the number 
of shares of the Capital Stock outstanding on the declaration date of such 
dividend; provided that any such Limited Stock Dividend shall be deemed 
to be a Limited Stock Dividend only if apd to the extent that the aggregate 
of the market values of all of the shares of Capital Stock Usued in payment 
of all Limited Stock Dividends plus the aggregate of all cash dividends paid 
on Capital Stock subsequent to December 31. 1957 does not exceed, as of 
■ the date of declaration of any such stock dividend. Consolidated Net Earn- 
ings subsequent to December 31. 1957; and provided, further, that any 
Limited Stock Dividend shall be deemed to be a Limited Stock Dividend 
only if 'nd to the extent that the aggregate of the percentages of all such 
Limited Stock Dividends shall not exceed 12%. For the pur^ses of this 
definition market value shall mean the last rer orted sale price of the Capital 
Stock on the New York Stock Exchange (or if not listed on the New York 
Stock Exchange, then on any national securities exchange where list^ 
on the date of declaration of each stock dividend involved or. if ‘here shall 
not have been a sale on such date, on the basis of the average of the bid and 
asked quotations therefor on said exchange on such date, or if the Capital 
Stock shall not then be listed on any national securities exchange, on the basis 
of the average of the bid and asked quotations in the over-the-counter market 

on such date. 

Officerr Certificate: 

The term "Officers’ Certificate" shall mean a certificate signed by the 
president or any vice president and by the treasury or any assistant treasurer 
L the secretary or any assistant secretary of the Co^any. ^ch such - 
tificate shall include the statemenu provided for m Section 17.05. if and to 
the extent required by the provisions thereof. 
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Opinion of Counsel: 

The term “Opinion of Counsel” shall mean an opinion in writing sign^ 
by legal counsel who shall be satisfactory to the Trustee and who may ^ 
an employee of or of counsel to the Company/ Each su 
include the statements provided for in Section 17.05, if an o 
required by the provisions thereof. 

Principal Office of the Trustee: 

The term “Principal Office of the Trustee" shall mean the principal office 
of the Trustee in the Borough of Manhattan, The City of New York, ew 

York. 

Registered Holder: 

The term “registered holder” shaU mean the person or persons in whose 
name or names a particular registered Debenture without coupons sbaU be 
registered, or a parUcular coupon Debenture shaU be registered as to principal, 
in the regUter or registers kept for that purpose in accordance with the terms 
of this Indenture. 

Responsible Officer: 

The term “responsible officer" or "responsible officers" when used with 
respect to the Trustee shall mean one or more of the following: the chair- 
man of the board of directors, the vice chairman of the board of directors, 
the chairman of the executive committee, the vice chairman of the executive 
committee, the president, any vice president, the cashier, the secretary, the 
treasurer, any trust officer, any assistant trust officer, any second or assistant 
vice-president, any assisunt cashier, any assUtant secretary, any assistant 
treasurer, or any other officer or assisunt officer of the Trustee customanly 
performing functions similar to those performed by the persons who at the 
time shaU be such officen, respectively, or to whom any corporate trust matter 
u referred because of his knowledge of and familiarity with the particular 

subject 
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The term “responsible officers of the Company" shall mean the president, 
aU vice presidenu. the secretary, the Ueasurer. and the controUer. 

Senior Indebtedness: 

The term “Senior Indebtedness" shall mean the principal of and pre- 
mium. if any. and interest on all indebtedness (other than the Debentures) 
incurred, assumed or guaranteed by the Company, either before or ^ter the 
date of thU Indenture, which is for money borrowed, other than indebtedness 
the terms of which expressly provide that it is not senior to the De^ntures. 
and any renewals, deferrals, extensions or refundings of any such Semor 
Indebtedness. 

Subsidiary: 

The term “Subsidiary" shall mean a corporation or association more 
than 50% of the Voting Securities of which are owned directly or indirwtly 
by the Company or by one or mere of its other Subsidiaries or by the Com- 
pany in conjunction with one or more of its other Subsidiaries and the 
accounU of which are customarily consolidated with those of the Company 
for the purpose of reporting to stockholders of the Company: provided how 
ever that the term “Subsidiary" shall not include any corporation substan- 
tiaui aU of the physical properties of which are located outside the contin^tal 
Umiu of the United States and Canada or any corporation which has been 
organized for the purpose of financing the sale or lease of aircraft or any 
corporation organized as a Western Hemisphere Trade Corporation, as 
defined in the Internal Revenue Code of 1954. 

Trustee: 

The term “Trustee" shaU mean The Chase Manhatun Bank and. sub- 
ject to the provisions of Article Ten. shaU also include iu successors. 

Trust Indenture Act of 1939: 

The term “Trust Indenture Act of 1939" shaU mean the Trust Indenture 
Act of 1939 as in force at the date of thU Indenture as originally executed. 
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United StalCf Contract Financing: 

The term “Untied States Contract Financing" shall mean ( 1 ) all debt 
incurred by the Company or a Subsidiary for money loaned to it under or 
pursuant to any procedure established by or pursuant to Regulation V issued 
by the Board of Governors of the Federal Reserve System on September 27, 

1950, and any amendments thereof or any other regulation, administrative 
order or law substituted therefor or having substantially the same purpose and 
(2) all debt represented by notes issued by the Company or a Subsidiary 
if each of the following conditions shall be met: (a) such notes are issued 
to any bank or banks or other financing institution or institutions or to the 
United States Government or any department or agency thereof; and (b) 
such notes mature by their terms not more than 12 months from the respec- 
tive dates of issue (but may be subject to refunding or to payment by new 
borrowing), and are issued principally for the purpose of providing funds, 
or reimbursing the Company or such Subsidiary for funds used, for (i) the 
acquisition, production, processing or carrying of any inventories or work in 
process required by the Company or a Subsidiary in order to enable it to per- , 

form any one or more orders or contracts (which term includes subcontracts) > 

for or with respect to any product, material or supplies for war or defense 
purposes to be manufactured, produced or sold by the Company or a Subsidi- 
ary, directly or indirectly, to or for the United States Government or any 
department or agency thereof, or which is to be a part of or used in connection 
with any product, material or supplies to bo sold or delivered, directly or 
indirectly, to such Government, department or agency, or (ii) the carrying of 
receivables arising from the performance of any of such orders or contracts, or 
(iii) the carrying of claims with respect to any of such orders or contracts 
which may have been terminated; and (c) the principal amount of such notes 
which may have been issued from time to time by the Company or a Subsidi- 
ary, tog et he r with any other such notes, including all debt described in clause 
(1) of this definition, at the time outstanding, shall not exceed 95% of the 
excess of the aggregate amount of its inventories, work in process, receivables 
and c laim* of the character above referred to over the then outsUnding 
advances and partial and progress payments received by the Company or a 
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Subsidiary which are applicable to such inventories, work in process, receiv- 
ables and claims. 

Voting Securities: 

The term “Voting Securities” shall mean those securities of a corpora- 
tion or association having voting power for the election of directors or trus- 
tees, other than securities having such power only upon the happening of a 
contingency. 

ARTICLE TWO. 

Issue, Execution, Form and Registration of Debentures. 

Section 2.01. Authentication and Delivery. The Debentures shall be 
designated as “4'/i% Convertible Subordinated Debentures, due July I, 
1980". Debentures for an aggregate principal amount not exceeding 
$30,597,600, except as provided in Section 2.07, may be executed by the 
Company and delivered to the Trustee for authentication upon the execu- 
tion of this Indenture or from time to time thereafter, and the Trustee shall 
thereupon authenticate and deliver the Debentures upon the written order of 
the Company signed by iu president or one of its vice presidents and by 
its treasurer or an assistint treasurer under its corporate seal, without any 
further corporate action on the part of the Company. 

Section 2.02. Execution. The Debentures shall be executed on behalf 

of the Company by its president or one of iU vice presidenU and by its sec- 
retary or one of its assistant secretaries and its corporate seal shall be affixed 
thereto. Such signatures may be the manual or facsimile signatures of the 
present or any future such officers and may be imprinted or otherwise repro- 
duced on the Debentures. The Company may adopt and use the signature 
or facsimile signature of any person who shaU be any such officer of the 
Company at the Ume of the execuUon of Debentures, irrespective of the date 
as of which the same shall be executed, or of any person who shaU have been 
any such officer of the Company, notwithstanding the fact that at the time 
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the Debentures shaU be authenticated and delivered or 

have ceased to be such officer of the Company. The seal of 

may be in the form of a facsimile thereof and may be impressed, affixed 

imprinted or otherwise reproduced on the Debentures. The coujwns a 

to the coupon Debentures shall bear the facsimile signature of the present 

treasurer or of any future treasurer of the Company and for that purpose 

the Company may adopt and use the facsimile signature of any such treasurer 

notwithstanding the fact that at the time when such Debenture shall be authc^ 

Ucated and deUvered or issued he shall have ceased to be the treasurer of the 

Company. 


Section 2.03. Form and Denomination. The Debentures and cou- 
pons respectively shall be substantially in the forms hereinbefore set fo^ 
The coupon Debentures shaU be issuable in the denominations of SIOO. 
S500 and $1,000. The registered Debentures without coupons shall be issu- 
able in the denominations of $1,000 and any multiple of $1,000. The 
coupon Debentures and the registered Debentures without coupons shall be 
numbered, lettered, or otherwise distinguished in such manner or in accord- 
ance with such plan as the officers of the Company executing the same may 

determine with the approval of the Trustee. 

Any of the Debentures may be issued with appropriate insertions, 

omissions, substitutions and variations, and may have impnnted thereon such 
legend or legends as may be required to comply with any law or with any 
rules or regulations pursuant thereto, or with the rules of any stock exchange 
or of any governmental commission, or to conform to general usage. 

The coupon Debentures shall be dated July 1. 1958, and shall bear 
interest from July 29. 1958. The registered Debentures without coupons 
shall be dated the last interest payment date to which interest has been paid 
thereon preceding the date of authentication thereof by the Trustee (unless 
such date of authentication u an interest payment date to which interest 
has been paid, in which case they shaU be dated that day) and shaU 
bear interest from their date, except that registered Debentures authenti- 
cated by the Trustee prior to January 1, 1959 shall be dated and sbaU bear 
interest from July 29, 1958. 
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Section 2.04. Detaching of Matured Coupons on Authentication. 
The Trustee shall not authenticate or deliver any Debenture until aU cou- 
pons thereon then matured (and as to which the interest is not in default) 
Stall have been detached and shall have been cancelled, except as other- 
wise provided in Section 2.07. 

Section 2.05. Certificate of Authentication. Only such De^nturcs 
as shaU bear thereon a certificate of authentication substanUally in the form 
hereinbefore recited executed by the Trustee shall be entitled to the benefits 
of this Indenture or be valid or obligatory for any purpose. Such certificate 
of authentication of the Trustee upon any Debenture executed by the Cor^ 
pany shall be conclusive evidence that the Debenture so authenticated was 
duly authenticated and delivered hereunder. 

Section 2.06. Registration. Transfer and Exchange. The Com- 
pany will keep at the Principal Office of the Trustee a register or reg«te^in 
which subject to such reasonable reguUuons as it may prescribe, it 
-gistcr aU registered Debentures without coupons and also, upon presenution 
Zcot for such purpose, any coupon Debenture a. to 
thereof, and the Company hereby consUtutes and appoinu the Trustee lU 

Debenture registrar and transfer agent. 

Upon surrender for transfer of any registered Debenture without wu- 
pons aVsuch office, the Company shaU execute and the Trustee shaU 
^thenticate and deliver in the name of the uansferee or Uansferees a new 
registered Debenture or Debentures without coupons for a like aggregate 
principal amount of authoriicd denominations. Upon ^ 

uaUon of any coupon Debenture at such office, such Debenture shaU 
registered as to principal in the name of tb.e holder and the fact of such regis- 
tration ShaU be noted on the Debenture by the Debenture registrar. No transfer 
ofTy ^iTn Debenture so registered shall be valid unlc. made at such 
office^nd similarly noted on the Debenture, but the same may be dwharged 
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transferability by dcUvcry shaU be restored. Coupon Debenture* shaU con- 
tinue to be subject to successive registrations and discharges from r^sUt^ 
tion, at the opUon of the holders. Such regbtration of any coupon Deben- 
ture shall not affect the ttansferability by delivery of the coupons 
appertaining thereto, which shaU continue to be payable to bearer and trans- 
ferable by delivery. 

Coupon Debentures and registered Debertures without coupons, and the 
several authorized denomination* thereof, shall be interchangeable, except 
that Debentures may not i exchanged for Debentures of a lesser denorn^i- 
nation when such lesser denomination u less than $1,000. Debentures to 
exchanged shaU be surrendered at the Principal Office of the Trustee and the 
Company shaU execute and the Trustee shaU authenticate and driver in 
exchange therefor the Debenture or Debenture* which the Dcbentureholder 
making the exchange shaU be entitled to receive, bearing numbers not contem- 
poraneously ouutanding. AU coupon Debentures surrendered for exchange 
and dcUvered in exchange shaU have atuched aU unmatured coupon* apper- 
taining thereto and, in case at the time of any such exchange interest on the 
Debenture* U in default, they shaU in addition have attached all matured 

coupons in default appertaining thereto. 

AU registered Debentures without coupons and aU coupon Debenture* 
regUtered as to principal, presented for transfer, exchange, regUtraUon. dis- 
charge from registration, redemption or payment shall (if so required by 
the Company or the Trustee) be duly endorsed by. or be accompanied by 
a written instrument or instruments of transfer in form satisfactory to the 
Company duly executed by, the registered holder or by his duly authorized 

• attorney. 

No service charge shaU be made for any exchange, transfer, registra- 
tion or discharge from regUtraUon of Debenture*, but the Company may 
require payment of a sum sufficient to cover any ux or other governmental 
charge that may be imposed in relation thereto and in addition a further 
sum not exceeding $2 for each new Debenture issued on any exchange or 

transfer. 


t 
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The Company shall not be required (a) to issue, uansfer or cxcbani^e 
registered Debentures without coupons for a period of ten business days 
next preceding any interest payment date, (b) to issue, register, transfer or 
exchange any Debentures for a period of ten business days next preceding 
any selection by lot of Debentures to be redeemed, or (c) to register, trans- 
fer or exchange any Debentures selected, called or being called for redemption. 

Section 2.07. Mutilated, Destroyed, Lost and Stolen Debentures. 
In ca tr any temporary or definitive Debenture shall become mutilated or 
be destroyed, lost or stolen, the Company in its discretion may execute, and 
upon iu request the Trustee shaU autbenUcate and deUver, a new Debenture 
(with coupons corresponding to the coupons, if any, appertaimng to the muti- 
lated, destroyed, lost or stolen Debenture), bearing a number not contem- 
poraneously outstanding, in exchange and substitution for the mutilated 
Debenture and its coupons (if any), or in lieu of and substitution for the 
Debenture and its coupons (if any) so destroyed, lost or stolen. In case 
any coupon or coupons appeitaining to any temporary or definitive Deben- 
ture shall become mutilated or be destroyed, lost or stolen, the Company 
in iu discreuon may execute, and upon iu request the Trustee shaU authen- 
ticate and deliver, a new Debenture (with coupons conesponding to the 
coupons appertaining to the Debenture with respect to which such coupon 
or coupons shall have become mutilated or shall be destroyed, lost or stolen), 
bearing a number not contemporaneously ouuunding, in exchange and 
substituUon for such Debenture and any coupons appertaining thereto which 
shall not be destroyed, lost or stolen and in lieu of and substitution for the 
coupons appertaining thereto which shaU be destroyed, lost or stolen. In 
every case the appUcant for a substituted Debenture shall furnish to the 
Company and to the Trustee such security or indemnity as may be required 
by them to save each of them harmless, and, in every case of destruction, 
loss or theft, the applicant shaU also furnish to the Company and to the 
Trustee evidence to their satisfaction of the destruction, loss or theft of such 
Debenture (or such coupon or coupons) and of the ownership thereof. 



\ 


' > 

4 

» ,1 

26 

The Trustee may authenticate any such substituted Debenture and 
deliver the same with the appurtenant coupons (it *ny) upon c wri 
request or authorization of any officer of the Company. Upon t c issuun 
of any substituted Debenture, the Company may require the payment of a 
,um sufficient to cover any tax or other governmental charge that may be 
unposed in relation thereto and any other expenses connected therewith and 
in addiUon a further sum not exceeding $2 for each Debenture so issued in 
substitution. In case any Debenture or any coupon which has matured 
or « about to mature shall become mutilated or be destroyed, lost or stolen, 
the Company may. instead of issuing a substitute Dc-xsnture. pay or author- 
ize the payment of the same (without surrender thereof except in the case 
of a mutilated Debenture or coupon) if the applicant for such payment shall 
fumUh the Company with such security or indemnity as it may require to 
save it harmless and. in case of destruction, loss or theft, evidenw W the 
satisfacUon of the Company of the destruction, loss or theft of such Deben- 
ture or coupon and of the ownership thereof. 

Every substituted Debenture issued pursuant to the provisions of this 
SecUon 2.07 by virtue of the fact that any Debenture or any coupon is 
destroyed, lost or stolen shall consUtute an additional contractual obligation 
of the Company, whether or not the destroyed, lost or stolen Debenture 
or coupon shall be found at any time, and shall be entitled to all the benefits 
of this Indenture equally and proportionately with any and all other Deben- 
tures and coupons duly issued hereunder. All Debentures and coupons 
shall be held and owned upon the express condition that the foregoing pro- 
visions are exclusive with respect to the replacement or payment of mutilated, 
destroyed, lost or stolen Debentures and coupons and shaU preclude any and 
all other rights or remedies notwithstanding any law or statute existing or 
hereafter enacted to the contrary with respect to the replacement or payment 
of negotiable Instrumenu or other securities without their surrender. 

Section 2.08. Cancellation of Surrendered Debentures: Cremation 
Thereof. All Debentures and coupons surrendered for payment, redemption, 
transfer, exchange or conversion into Capital Stock shall, if surrendered 


» 
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to the Company or any paying or conversion agent, be cancelled “d ^‘^e^ 
to the Trustee or. if surrendered to the Trustee. shaU be cancel ed by U. 
and all Debentures and coupons delivered to the Trustee m 
whole or in part of any sinking fund obligauon shall 
and no Debentures or coupons shall be issued in heu thereof except as 
expressly permitted by any of the provisions of this Indenture. On r^«st 
of the Company the Trustee shall deliver to the Company 
Ls and coupons held by the Trustee or shall cremate -h ^ben ture 
and coupons and deliver to the Company a certificate of [ * 

CompanV ‘hall acquire any of the Debentures, such «quis.t.on shall not 
operate as a redemption or satisfaction of the indebtedness represented by 
iuch Debentures unless and until the same are deUvered to the Trustee can- 

celled or for cancellation. 

SECTION 2.09. Temporary Debentures. Pending the 
definitive Debentures the Company may execute and the Trustee shall au h 
ticate and deliver temporary Debentures (printed, lithographed w type- 
w" Tempera., shaU b. iaaaabte a. cupoa I^ba.m^ 

I ,h one or more coupon, attached or resttUred Debenture, without wupon., 
ol any authoriaed denomination, and .ubilanUall, in the lorm of the defimt.« 
Store, but with .ueb omittion., inmrtion. mtd 

Srate lor temporar, Debenture., all a. ma, be demrmumd b, ttm Com- 

oaSv ^Temporary Debenture, may be ittued without the provuion entitling 

r hoi L m register the Debenture, or Uie .peeifie r^lemption pnee. Kt 
the holders to g reference to any provisions of 

rmeldition. -Jj-" S."rr ^ 

a. the dednitive Debenture, and Uwreupon 

pan, .Ml eitwula a n ^ i„ ^change therelor without 

temporal, ^ „.i„l.lo«l by the Company purauanl to 

Sn* 7 . 03 . and the Trutte. dtai. .u.he«ti..t. and d.li«. i- eaehang. lor 
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nich temporary Debentures a like aggregate principal amount of definitive 
Debentures of authorized denominations. Until so exchanged the temporary 
Debentures shall be entitled to the same benefits under this Indenture as 
definitive Debentures. 



ARTICLE THREE. 

Subordination of Debenluros. 

Section 3.01. Agreement to Subordinate. The Company, for itself, 
its successors and assigns, covenant' nnd agrees, and each holder of Deben- 
tures, or any coupon, by his accepU'ce thereof, likewise covenants and 
agrees, that uie payment of the principal of and premium, if any, and interest 
on each and all of the Debentures is hereby expressly subordinated, to the 
extent and in the manner hereinafter set 'orth, in right of payment to the 
prior payment in full of all Senior Indebtedness. 

Section 3.02. Distribution on Dissolution and Reorganization; Sub- 
rogation of Debentures. Upon any distribution of assets of the Company 
upon any dissolution, winding up, total liquidation or reorganization of the 
Company, whether in bankruptcy, insolvency, reorganization or receivership 
proceedings or upon an assignment for the benefit of creditors or any other 
marshalling of the assets and liabilities of the Company or otherwise: 

(a) the holders of all Senior Indebtedness shall first be entitled to 
receive payment thereof in full before the holders of the Debentures are 
entitled to receive any payment upon the principal of, premium, if any, 
or interest on indebtedness evidenced by (he Debentures; 

(b) any payment or distribution of assets of the Company of any 
kind or character, whether in cash, property or securities to which the 
holders of the Debentures or the Trustee would be entitled except for 
the provisions of this Article Three shall be paid by the liquidating 
trustee or agent or other person maxing such payment or distribution, 
whether a trustee in bankruptcy, a receiver or liquidating trustee or 
otherwise, direct to the holdm of Senior Indebtedness or their repre- 
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seatative or representative* or to the trustee or trustee* under any 
indenture under which any instrument* evidencing any of such Senior 
Indebtedness may have been issued, ratably accordu\g to the aggregate 
amounts remaining unpaid on account of the Senior Indebtedness held 
or represented by each, to the extent necessary to make payment in full 
of all Senior Indebtedness remaining unpaid, after giving effect to any 
concurrent payrMnt or distribution to the holders of such Senior Indebt- 
edness; and 

(c) in the event that, notwithstanding the foregoing, any payment 
or distribution of assets of the Company of any kind or character, 
whether in cash, property or securities shall be received by the Trusts 
or the holders of the Debentures before all Senior Indebtedness is paid 
in full, such payment or distribution shall be paid over to the holder* 
of such Senior Indebtedness or their representative or representatives or 
to the trustee or trustee* under any indenture under which any instru- 
ments evidencing any of such Senior Indebtedness may have been issued, 
ratably as aforesaid, for application to the payment of all Senior Indebt- 
edness remaining unpaid until all such Senior Indebtedness shall have 
been paid in full, after giving effect to any concurrent payment or dis- 
tribution to the holders of such Senior In^btedness. 

Upon the payment in full of all Senior Indebtedness, the holders of the Deben- 
tures shall be subrogated to the righu of the holder* of Senior Indebtedne** 
to receive payments or disuibutions of asseU of the Company applicable to 
the Senior Indebtedness until the principal of, premium, if any, and interest 
on the Debentures shaU be paid in full. No such paymenu or distribuUon* 
applicable to the Senior Indebtedness shaU, as between the Company, iu 
creditors other than the holder* of Senior Indebtedness, and the holders of 
the Debentures, be deemed to be a payment by the Company to or on account 

of the Debentures. ^ ^ . 

The provisions of this Article Three are and are mtended solely for 

th^* purpose of defining the relaUve rightt of the holder* of the Debenture*, 
on the one hand, and the holder* of the Senior Indebtedness, on the other 

band. Nothing contained in this Article TTuee or elsewhere in thi* Indenture 
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or in the Debentures u intended to or sb ull impair, as ^iween ‘I;* 

iu ereditors other than the holders of Senior Indebtedness and the holdc 

of the Debentures, the obligation of the Company, which is 

end absolute, to pay to the holder, of the Debentures J 

premium, if any) and interest on the Debenture, as and 

Lcomc due and payable in accordance with their terms, or to affect 

relative rightt of the holders of the Debenture, and creditors of the Company 

other tha? the holder, of the Senior Indebtedness, nor shall anything herein 

or therein prevent the Trustee or the holder of any Debenture from exercising 

aU remcdiL otherwise permitted by applicable law upon default 

Indenture, subject to the righu. if any. under thU Article Three of 

of Senior Indebtedness in respect of cash, property or securities of the Com- 

pany received upon the exercise of any such remedy. 

Upon any dUtribution of assets of the Company referred to in this 
Article Three, the Trustee, subject to the provision, of Section 10.01. and 
the holders of the Debenture, shall be entiUed to rely upon a certificate of 
the liquidating trustee or agent or other person making any distribution to 
the Trustee or to the holder, of the Debentures for the purpose of ascertaining 
th- persons entitled to participate in such distribution, the holders of t e 
Senior Indebtedness and other indebtedness of the Company, the amount 
thereof or payable thereon, the amount or amounts paid or distributed 
thereon and all other facts pertinent thereto or to this Article Three. 

Section 3.03. Payments on Debentures Permitted. Nothing contained 
in this ArUcle Three or elsewhere in thU Indenture, or in any of the Deben- 
tures. shall affect the obligation of the Company to make, or prevent the 
Company from making, at any time except during the pendency of any such 
dissolution, winding up. total UquidaUon or reorganiration proceedings, pay- 
menu of principal of. premium, if any. or interest on the Debentures. 
Nothing contained in this Article Three or elsewhere in this Indenture, or in 
any of the Debentures shall prevent the application by the Trustee of any 
moneys deposited with it hereunder to the payment of or on account of the 
principal of. premium, if any. or interest on the Debentures. 





SECTION 3.04. Authorization of DebenturehoUers to Trustee to Effect 

SuJZL. Each .»Ucr of D.>»=».a.c. o, coupons b, h» .c«pu^ 
ftercol auUioriccs and dirccB die Ttusic. in ho behalf to 
as ma, be necessary or approprUt. to eJecruare .he sutor<l,nai»n ro p ^ 
vided in diO Arlicle Three and appoints die Trustee bo adorney 

and ad such purposes. inCudinP d» “ 

for its own account payments mmie on Senmr Indebtedness held by 
Trustee for iu own account. 

SaCTtON 3.05. H-rirren Notice Redulred Be/or. Teusree Charged with 
KnowtX of Eefstence of o, Defen/t i» Senior /-debtedness. N«.^ 

payment of moneys to or by the Trustee, unte. muf tmul the Tnotee 
have received written notice thereof. 


article four. 

^onvertion of Debenlureo* 

SECTION 4.01. Conversion PriviUge. Subject to and upon compliance 

M 4 U* Artirie Four fti thc ODiiop. ihc holder, any 
with the provuions of ^hich is $100 or 

Debenture, or any poruon of the principal amouni ^ 

an integral multiple thereof, Txuy, at wy me 

“ rrr » r:s2“rtmriti; d,. em.. of 

m respect „ .u. date daml for such redemption) be 

business on the tenth d y p 

converted at the prmcipal amount thereoi. or lucn 
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paid and non-asscssablc shares of Capital Stock at the conversion rate in 
effect at the date of conversion. 

Section 4.02. Manner of Exercise of Conversion Privilege. In order 
to exercise the conversion privilege, the holder of any Debenture to be con- 
verted shaU surrender such Debenture, together with aU unmatured coupons 
thereto appertaining, at the office or agency to be maintained by the Company 
pursuant to Section 7.03, and shaU give written noUce to the Company at 
such office or agency that the holder electe to convert such Deuenture. Such 
notice shall also sute the name or names (with address) in which the 
certificate or certificates for shares of Capital Stock which shall be issuable 
on such conversion shaU be issued. AU Debentures surrendered for conversion 
ihaii be in bearer form or, if registered Debentures or coupon Debentures 
registered as to principal, shall be accompanied by proper assignments thereof 
in blank for transfer. As promptly as practicable after the receipt of such 
notice and the surrender of such Debenture as aforesaid, the Compa->y shaU 
issue and shaU deUver at such office or agency to such holder, or on h wi • tten 
order, a certificate or certificates for the number of full shares issuable upon 
the conversion of such Debenture in accordance with the provisions of this 
Article Four and cash in respect of any fraction of a share of Capital Stock 
issuable upon such conversion as provided in Section 4.03. Such conversion 
shaU be deemed to have been effected on the date on which such notice shaU 
have been received by the Company and such Debenture shall have been 
surrendered as aforesaid, and the person or persons in whose name or names 
any certificate or certificates for shares of Capital Stock shall be issuable 
upon such conversion shall be deemed to have become on said date the holder 
or holders of record of the shares represented thereby, provided, however. 
that any such surrender on any date when the stock transfer books of the 
Company shall be closed shaU constitute the person or persons in whose name 
or names the cerUficates are td be issued as the record holder or holders 
thereof for aU purposes on the next succeeding day on which such stock 
transfer books are open but suth conveaion shall be at the conversion rate 
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in effect on the date of such surrender. No adjustment shall be mads for 
interest accrued on any Debenture that shall be converted or for dividends on 
any Capital Stock that shall be issued upon the conversion of such Deben- 
ture as provided in this Article Four. In case any Debenture of a denomina- 
tion greater than $100 shall be surrendered for conversion of a part only of 
the principal amount thereof ($100 or any integral multiple thereof), the 
Company, without charge, shall execute and the Trustee shall thereupon 
authenticate and deliver to or upon the order of the holder of the Debenture 
so surrendered a new Debenture or Debentures in authorized denominations 
in an aggregate principal amount equal to the unconverted portion of the 
surrendered Debenture. 

Section 4.03. Fractional Shares. The Company shall not be required 
to issue fractions of shares of Capital Stock upon conversions of Debentures. 
If more than one Debenture shall be surrendered for conversion at one time 
by the same holder, the number of full shares which shall be issuable upon 
conversion thereof shall be computed on the basis of the aggregate principal 
amount of the Debentures so surrendered. If any fractional interest in a 
share of Capital Stock shall be due upon the conversion of any Debenture 
or Debentures, the Company shall, in lieu of issuing such fractional interest, 
pay an amount in cash equal to the current market value of such fractional 
interest computed either on the basis of the last reported sale price of Capital 
Stock on the New York Stock Exchange (or if not listed on the New York 
Stock EschangJ. then on any national securities exchange where listed) on 
the last business day prior to the date of conversion or. if there shall not have 
been a s?le on such last business day. on the basU of the average of the bid 
and asked quotations therefor on said exchange on such last business day. 
or if the Capital Stock shall not then be listed on any national securities 
exchange, on the basis of the average of the bid and asked quoutions in the 
over-the-counter market on such last business day. 

Section 4.04. Conversion Rate. The basic conversion rate at which 
Capital Stock of the Company shall be issuable upon conversion of Deten- 
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tures shall be 2 shares of Capital Stock for each $100 principal amount 
of Debentures, tlie conversion rate being subject to adjuslinent as hereinafter 

provided. 


Section 4.05. Adiustment of Conversion Rale. The conversion rate 
th »it be adjusted from time to time as follows: 

(a) If and whenever the Company shall issue at any time after 
July 1, 1958 any shares of Capital Stock (excluding (i) shares of Caj^tal 
Stock issued upon conversion of the Debentures and (ii) up to 350,000 
shares of Capital Stock (such maximum number of shares to be appro- 
priately adjusted on the basis of stock dividends, stock subdivisions and 
stock consolidations subsequent to July 1. 1958 applied to the then 
unissued balance of such ^ares) which may be issued after July 1, 
1958 pursuant to the Company’s Stcck Option Plan or Incentive Com- 
pensation Plan for Officers and Employees as in effect on the date hereof 
or as hereafter amended, all shares (as so adjusted) referred to in this 
subparagraph (ii) being herein referred to as the “Excluded Shares’ ) 
then successively upon each such issuance the conversion rate shall be 
immediately (except as provided in subparagraph (f) below) adjusted 
in accordance with the following formula: 

$100 shall be multiplied by the number of shares of Capital Stock 
outstanding after any such issuance (excluding shares of Capital SUKk 
issued upon the conversion of the Debentures and excluding the 
■ Excluded Shares) and the resulting product shall be divided by the 
gggregate consideration, determined in accordance with subparagraph 
(b*) of this Section 4.05, received by the Company for its .shares of 
Capital Stock then ouUtanding (excluding shares of Capital Stock 
issued upon the conversion of the Debentures and excluding the 
Excluded Shares). The resulting quotient, adjusted to the nearest 
one-hundredth, shall thereafter be the conversion rate (until further 
adjusted) if it is greater than the basic conversion rate, as defined 
in subparagraph (d) of this Section 4.05. If the resulting quotient, 
adjusted to the nearest one-hundredth, is less than the basic conversion 
rate, as so defined, the conversion rate shall be the basic conversion 
rate. 
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(b) For the purpose of this Section 4.05, the Company shall be 
deemed to have received as consideration for the shares of iu Capital 
Stock ouutanding at the time of making any compuution hereunder the 
sum of $351,872,350 plus any additional consideration received by the 
Company after July 1. 1958, which additional consideration shaU be 
determined as follows: 

(i) In the case of the issuance of shares for cash, the consider- 
ation shall be the amount of such cash, provided that in no case under 
thU subparagraph (b) shall any deducuon be made for any comuM- 
sions or any expenses incurred by the Company for any underwriting 
of the issue or otherwise in connection therewith, 

(ii) In the case of the issuance of shares for a consideration 
in whole or in part other than cash, the consideration other than cash 
shall be deemed to be the fair value thereof as determined by the 
Board of Directors; 

(iii) In the case of shares issued as a stock dividend other than 
a Limited Stock Dividend, no consideration shall be deemed to have 
been received therefor and such shares shall be deemed to have been 
issued at the close of business on the record date for the determination 
of stockholders entitled to receive the same; 

(iv) In the case of shares issued as a Limited Stock Dividend 
the consideration shaU be deemed to be the number of shares so 
issued multiplied by the market value thereof (determined as pro- 
vided in the definition of “Limited Stock Dividend" in Section i.Ol) 
on the date of the declaration thereof- and 

(v) In case the Company shall at any time after July 1, 1958, 
issue any new securities, other than the Debentures, convertible into 
Capital Stock, or issue or grant any options or rightt to subscribe 
for Capital Stock (other than options in respect of Excluded Sharw 
granted under the Stock Option Plan referred to in subparagraph (a) 
of thU Section 4.05), the shares of Capiul Stock issuable on the 
conversion of any such securities or upon the exercise of any such 
options or rights, (A) if inclusion thereof would result in a conversion 
rate greater than if excluded, shaU be deemed (so long as such con- 
version or subscription privilege is ouUtanding), for the purpose of the 
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compuution made pursuant to con- 

to hive been issued at the time of the «suan * or grant^of 

vertible securities, options or rights and < > ^ ^ f con- 

be deemed to be issued J the options or 

version of such convertible securities or «*"cise oi w 

rightt. The Company ^ ?^mid^at Jweived a consideration 
this subsection (v) shall be deemed to ... „ccived by the 
to, .uch Capitol Stock cquri to 

Cotopany to, the convertible lecuHlie,. optton E c-rtm 
» pin. .he 

pany upon their conversion or the exercise oi any i 

rightt, as the case may be. 

(c) ' Fo, the purttoto of toie Scclion 4.05. a sale by the Company 
of secaritie. which had been issumi 

bv the Company and which have not been retired shall not be ocemeo 
toS^ToMuch securtties. no, shall .he sale by .he Com pany o; 
Capitol Stock issued to 1. upon co-'.-toton of toe Dehenlu, 
an issuance of such Capital Stock. 

(d) In case shares of Capital Stock at any time outstanding 
shall be subdivided into a greater or consolidated into a lesser 

S^Twito 0 , iilhou. pa, .aloe, .hen toe curtcn. conv«. 
Sol ,aM rad toe bade con»e,.ian ,.to d.all be 

„ dtotoased. a. toe case may be. and in toe cato of a ..ock dmdend 
o.he, toan a Limittd S.ock Dividend, .he basic consertion ,ale shaU 
be pKsportionaiely increased and .he cureenl eonveremn sale shall 
aublccl 10 adjuslmen. In accordance wilh .he formula sel forth 
luliarajreph (a) of toi. SccUon 4,05. The has:, convert, on rare 
as used in this Section 4.05 shall mean the basic conversion rate 
hereinbefore stated in SecUon 4.04. as such basic conversion wtc ^ay 
be adjusted from time to time pursuant to this subparapaph (d) of 
Section 4.05; provided that if any such adjustment of the basic con- 
version rate has once been made, then each subsequent adjustrnem 
thereof shall be made with respect to the last previously established 

basic conversion rate. 

(e) In case of any reclassification or change of outstanding shares 
of C fr**** ***** *“u****® “P®* conversion of the Deben- 
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turcs (other than a change from no par value to par value, or from pw 
value to no par value, or a change in par value, or as a result of a sub- 
division or consolidation of shares), or in case of any consolidation or 
mercer of the Company with or into another corporation (other than 
a consolidation or merger with a Subsidiary in which conwlidation or 
merger the Company is the continuing corporation and which d^ not 
result in any reclassiiication or change of outstanding shares of <:apital 
Stock of the class issuable upon conversion of the Debentures), or in c^ 
of any sale or conveyance to another corporation of the property of the 
Company as an entirety or substantially as an entirety, the holder of each 
Debenture then outstanding shaU have the right thereafter, at any Ume 
on or before July 1, 1980 (or if such Debenture u call^ for redempuon 
on or before July 1, 1980, then in respect of such Del^nture to a^ 
including but not after the close of business on the tenth day prior o 
the date fixed for such redemption), to convert such Debenture tnW 
the kind and amount of shares of stock and other securities and property 
receivable upon such reclassification, change, consolidation, merger, 
sale or conv^ance, by a holder of the number of sharw of Capital 
Stock of the Company into which such Debenture might have ^n 
converted immediately prior to such reclassification, change, consolida- 
tion, merger, sale or conveyance. 

(0 Whenever the amount by which the conversion 
be chanted in accordance with the foregoing provisions of^is Swtion 
?05 U less one-twentieth of a share of Capital Stock the Com- 
canv at its option, need not make such adjustment at that time. When- 
ever t^e amount by which the conversion rate would be dinged in 
accordance with the foregoing provisions of this Section 4.05 is more 
th«B one-twentieth of a share of Capital Stock, the Company shall 
be required to make at that time only that part of such adjustment 
which will result in changing the conversion rate by the l«gest 
muSipk of one-twentieth of a ritare of Capital Stock. ietna|^ 

ot anVsuch adjustment or any part thereof may nevertheless be made 
by the Company at that time at itt option. 

h cue It iny time cooditlou UmU eriu by reuon ot eclion ukra 
„ -I, Compeoy. wbicli. bi Ibe opioioii ol the Boirt ot Dtoctoee. uo not 
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tdequately covered by the other provision* of thU Section 4.05 an ' 
might materially and adversely affect the conversion righu 
Debenture*, or in case at any time any such conditions are 
by reason of any acUon contemplated by the Company, the Board of Diiec- 
tors shall appoint a firm of independent public accountants o 
Standing (which may he the firm that regularly examines the financud stat^ 
menu of the Company), who shaU dcUver their written opinion to the Com- 
pany and to the Trustee and any conversion agent as to the “‘‘I"""®" • J 
(not inconsistent with the standards established in this Section 4. ). » 

conversion rate (including, if necessary, any adjustment as to the securities 
into which the Debentures may thereafter be converted) which is. or would be. 
required to preserve without dilution the conversion right* pertaining to he 
Debenture*. The Board of Director* shall make the adjustment recommended 
forthwith upon the receipt of such opinion or the taking of any such action 
contemplated, as the case may be; provided, however, that no adjustment of 
the conversion rate shall be made which in the opinion of the firm of account- 
anu giving the aforesaid opinion would result in a decrease of the conversion 
rate to less than the then basic conversion rate, except as otherwise provided 

in subparagraph (d) of this Section 4.05. 

Wucnever the Company shall make any adjustment In the conversion 
rate as herein provided, the Company shall forthwith (a) file with the Trustee 
and any conversion agent a statement, signed by the president or any vice 
president of the Company and by iu treasurer or an assistant treasurer, 
ihowing in detail the faett requiring such adjustment and the conversion 
rate that will be effective after such adjustment and (b) publish at least 
once in an Authoriied Newspaper a notice stating that the conversion price 
has been adjusted and setting forth the adjusted conveaion price. 

Section 4.06. Taxes on Conversions. The issue of stock certificate* 
on conversion* of Debenture* shaU be made without charge to the converting 
Debentureholder for any tax in respect of the issue thereof. The Company 
shaU not. however, be required to pay any tax which may be payable in 


J 


I 




I 




39 

respect of any uansfcr involved in the issue and delivery of stock in my name 
other than that of the holder of any Debenture converted, and the Company 
shall not be required to issue or deUver any such stock certificate 
until the person or persons requiting the issue thereof shall have p 
r<ip^n, »moun. of .uch ux or .boU h... «..bli.b»l u. 
faction of the Company that such tax has been paid. 

Section 4.07. Company to Reserve Stock. The Company shall at 
all tiL reserve and keep available out of its authorized but unissu^ st^ 
for the purpose of effecting the conversion of the such n 

of iu duly authorized shares of Capital Stock as shall from tunc to tune be 
sufficient to effect the conversion of all outstanding Debentures. 

If any shares of Capital Stock, reserved or to be reserved, for 

pu,po« of copvmio. of D.b.n..r« 

Sr approval of any govcrnnKoul au*on.y »nd« any Fotoal ” • 

before such shares may be validly issued upon conversion, then the Company 
S:«nan J oSaTu will fn goob faiU. anb aa .apnblUoualy a. pouibl. anOnavo, 
fn secure such registration or approval, as the case may be. 

Baforn taking any action which would cau» an 

/«inn ctiviHedl bv the current conversion rate) oeiow 

^ r 

LmL of dta Debenture, tba Company will taka “H-ata 

;Smpa7™y r.?ay”nd76aily ZMl’^u'^'l-amaasab-o abate 
t k Clock at such adjusted conversion price. 

‘l^a cCrTabant. L all .bee of Capital Stock .-nicb may 
ba i.7d upon convaeion of Dabantute wiU upon uma ba ‘““1“^“ 
llmtubte by tba Company and fraa from aU taea, Imn. «»l cbege 
with respect to the issue thereof. 

snetmn 4,08. DMlcIm.. cl RcpcclUII'y Icr Ccricic Metae. 

• • r cm/.tinn 10 01 the Trustee or any conversion agent 

ice. .0 tba 7Jrepon.ibi.l.y » ety htdde of 

lhall not at any tinw be unocr mny uu 7 
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Debentures to determine whether any facu exist which may “"y 

adjustment of the conversion rate, or with respect to 

..ch «.h.. « -if -p"' “ ““ 

or h«.i» o, m «y .uppl.n«.t.l Into-"' !*»"““* “ 

makinttheume. Tl« Trustt. or aoy convenion .seM * 

.bl. «i.h r»p«. to a» ..Udity or ..to. (or krod or .«o«) ^ . 0 , 
shares of Capital Stock, or of any securities or property, w 
time be issu^ or delivered upon the conversion of any 
makes no representation with respect thereto. The Trustee or any 
agent shall not be responsible for any failure of the ^ 

cash payment or to issue, transfer or deliver any shares of St^^ “ 

stock certificates or other securities or property upon ^ J 

Debenture for the purpose of conversion or to comply with any of the cove- 
««nu of the Company contained in thu Article Four. 


article nvE. 


Redemption of Debenture#. 


Section 5.01. Right of Redemption and Redemption Prices. Deben- 
tures may be redeemed in the manner, on the dates, and at the redemption 
prices specified in this SecUon 5.01: 


(a) The Company at it# option may redeem at any time (pro- 
vided that at the Ume of first publication of the notice of redemption 
pursuant to SecUon 5.02 it is not in default in the payment o any 
Lnior Indebtedness, and that at such time the making of such redemp- 
tion would not result in a default in any covenant contained in any 
indenture or other instrument pursuant to which Senior Indcbt^ness 
U outtunding) all. or from Ume to time any part of. the De^n- 
tures upon payment of the following redemption prices (expressed in 
percentages of the principal amount): 
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I 
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IF REDEEMED DUWNO THE 12 MONTHS* PERIOD ENDING JULY I. 


Yw 

Pcrontag* 

Ywr 

1969 

ParcenUf* 

102Vi 

1959 

103Vi 

105 

1041A 

1070 

.... 102V4 

I960 

1971 

102 

1961 

104V4 

104 

103y4 

l03Vi 

103V4 
. 103 

I02y4 

1072 

ioiy4 

1962 

1073 

.... 101V4 

1963 

1974 

.... ioiy4 

1964 

1975 

101 

1965 

1966 

1076 

1977 

.... iooy4 
100V6 

1967 

1978 

. .. lOOW 

1968 
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and thereafter at 100% of the principal amount thewf, *“* 

;:^ete“:r.ccr»<4 !.»«.. „ to.. »x«l to. r«l«np.K». 

(b) The Dcbcnmia >1» »« }■ 1^“' 

oaymenl of 100% of the principal amount thereof, toget 
interest to the date fixed for redemption. 

epcTioN 5 02. Nollct of Redemption; Partial Redemptions. In c^ 

, comply .toU 

rrto - - - - 

tice in an Authorized ewtp . ^ ^ rederapUon. 

an 30 days lucoessive weeks but on any day of the week, 

ich publications sh pubUcation to be made In the 

.ball not notice shaU be mailed by the Company « 

^rior to sSh redemptkin date to the ho'bder. of the regutered 
ast 30 days pnor to such reo p ^ Debentures legis- 

..bcn.UK. „ U«r UB 
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or «ny defea therein, shall not affect the validity of any proceedings for 
the redemption of Debentures. 

The notice of redemption «haU specify the Debentures or portions thereof 
to be redeemed, the date fixed for redemption, the place of redemption, and 
the redemption price at which such Debentures or portions ths, ;cof arc to be 
xcdccmcdt state that payment of the redemption price, with accrued inter* 
est to the date fixed for redemption (unless the date fixed for redemption 
shall be an interest payment date), will be nuuie on presentation of the Debcn* 
tures to be redeemed at said place of redemption with all coupons thereto 
appertaining maturing after such redemption date, and that from and after 
said date interest thereon will cerse to accrue. The notice of re^mption 
shall also include a statement with respect to the existence of the conversioji 
rightt of the holders of the Debentures or portions thereof called for redemp- 
tion and shall state (1) the date on which such righU will terminate as to the 
Debentures or portions thereof called for redemption and (ii) the conversion 
rate at the time applicable. 

If the ^'ompany shall elect to redeem less than all of the Debentures 
then outstanding, it shall, at least ten days in advance of the date of first 
pti bl i ratift" til the notice of redemption, give the Trustee notice as to 
the aggregate principal amount c* the Debentures to be redeemed, and there- 
upon the Trustee shall select by lot. In such manner as it shall deem appro- 
priate and fair (including the selection of any part of the particular Deben- 
tures to be redeemed by let in entire groups of Debentures consisting of all 
Debentures bearing numbers ending in the same digit or in the same last two 
digits), from the numbers of outstanding Debentures, the distinguishing num- 
bers of a principal amount of Debentures equal to such aggregate principal 
amount of Debentures to be redeemed and shall thereafter promptly 'lotify 
the Gnopany in writing of the numbers of the Debentures or the po.nions 
thereof so to be redeemed. For the purpose of any such selection by lot 
the Company wiH, upon request of the Trustee, close for • period of not 
ten days the registry books for the Debentures. The notice of 
redemption shall specify the nnmbert (in whole or in part either individually, 
or in groups from one number up to another, inclusive, or by last digit or 
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digiu) of Debentures to be redeemed, and in case of any Debenture which 
is to be redeemed in part only, the notice shall specify the serial number of 
such Debenture and the portion of the principal amount thereof to be 
redeemed and shall state that on and after the redemption date, upon sur* 
rendei of such Debenture, a new Debenture or new Debentures in principal 
amount equal to the unredeemed portion of such Debenture will be delivered 
or, at the option of the holder of a registered Debenture without coupons, 
the Trustee or any paying agent shall make a notation on the Debenture 
so presented of the payment, as of the redemption date, of the redee m ed 
portion of the principal amount thereof. 

In case any registered Debenture without coupons shall be of a denomi- 
nation greater than S1,000 the Trustee shall include the stria] number of 
such Debenture in such drawing u numy times as $1,000 is contained in 
the principal antount thereof. 

For the purpose of any redemption of less than all the Debentures 
the Trustee may treat as outstanding Debentures surrendered for conversion 
during a period of ten business days immediately preceding the date of 
the first publication of notice of redemption. • 

As to the publication of any notice of redemption the affidavit of 
any oflker of the Company or of an employee of the newspaper directed 
to m sVe such publication shall be full and complete authority to the Tr stu 
for any action to be taken by it in reliance thereon. The Company covenanu 
and agrees that in any case where the first publication of the notice of 
redemption shaU have been made, the Company wUl complete the necessary 
publication of such notice and not less than three days before the redemption 
date specified in such notic-^ will deposit with the Trustee an amount in cash 
sufficient to redeem all of the Debentures or portioos thereof so called for 
redemption, including accrued interest 

Section 5.03. Payment of Debentures Called for Redemption. Publi- 
cation of the notice of redemption having been completed as above provided 
and the Company not leu than three days before thu redempion daui 
specified in the notice of redemption having depodied with the Trustee 
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an amount in cash sufficient to redeem all the Debentures or portions 
thereof called for redemption (other than any such Debentures or portions 
thereof which have been converted prior to the close of business on the tenth 
day before such redemption date), including accrued interest, the Debentures 
or portions thereof caUed for redemption shall become due and payable on 
such redemption date at the place of redemption specified in such notice and 
from and after such redemption date (unless the Compat., shall default 
in the payment of such Debentures or portions thereof at the redemp- 
tion price, together with interest accrued thereon to the date fixed for 
redemption) such Debentures or portions thereof shall cease to bear interest 
and the coupons for interest thereon maturing subsequent to the redemption 
date shall be void and such Debentures or portion? thereof shall no longer 
be deemed to be outstanding heieunder and shall cease to be entitled to 
the benefits of this Indenture except to receive payment from the moneys 
reserved therefor in the hands of the Trustee. The Trustee shall hold the 
redemption moneys in trust (subject to the provisions of Section 15.04) 
for the holders of tb? Debentures or portions theieof called for redemption 
■wH payment of such moneys shall be made to such holders respectively upon 
presentation and surrender, at the place of redemption specified in the notice 
of redemption, of such Debentures with all coupons thereto attached maturing 
after the redemption date. In any case where the redemption date shall 
be an interest payment date, payment of the interest maturing on surh date 
«i»«n be made in the usual manner and payment of any coupon shall be 
only upon presenution of such coupon, and the Trustee shall apply 
the moneys received by it for the payment of the accrued interest on 
the Debentures called for redemption to the payment of such coupons. 
Any moneys which shall have been deposited with the Trustee for the 
redemption of Debentures that shall be converted shall be repaid to the 
Company upon delivery to the Trustee (rf evidence satisfactory to it of 
such conversion. 

Upon presentation of any Debenture which is redeemed in part only, 
the Company shall execute and the Trustee shall authenticate and deliver 
to the holder thereof. the expense of the Company, a new Debenture or 





Debenturei in principal amount equal to the unredeemed portion of the 
Debenture to presented, or, at the option of the holder of a registered 
Debenture without coupons, the Trustee or any paying agent shall make a 
notation on the Debenture so presented of the payment, as of the redemption 
date, of the redeemed portioa of the principal thereof. 

ARTICLE SIX. 

Sinking Fond. 

Section 6.01. Dates and Amounts of Mandatory Sittking Fund Pay- 
ments. As and for a mandatory sinking fund for the retirement of Debentures, 
the Company covenants and agrees that it will pay to the Trustee not less 
than three business days before January 1, 1968, and not less than three 
business days before each January 1 thereafter to and including January 1, 
1979, the sum of $1,750,000, plus accrued interest on Debentures to be 
redeemed through the sinking fund. The last date on which such payment 
may be made in each year w hereinafter referred to u the “due date of the 
sinking fund payment”. 

Section 6.02. Dates and Amounts of Optional Sinking Fund Pay- 
ments. The Company at iu option may make an additional payment (pro- 
vided that at the time notice of such additional payment is given to the Trustee 
in the manner hereinafter specified, the Company is not in default in the pay- 
ment of any Senior Indebtedness, and that at such time the making of such 
additional payment would not result in a default in any covenant contained 
in any indenture or oiher instrument pursuant to which Senior Indebtedness 
' u outstanding) to the Trustee, on or before the due date of die sinking fund 
payment in each year, of an amount in cash which is not in excess of the 
mandatory sinking fund payment. The option to make any such opUonal 
sinking fund payment shall not be cumulative and to the extent not exercised 
shall terminate. No such optional sinking fund payment shall have the effect 
of reducing the amount of any mandatory sinking fund payment which the 
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Company shall be obligated to make under Section 6.01. If the ompany 
intends to exercise itt ri£ht to m. te any such optional sinking fun paymen 
in any year it shall deUver to the Trustee on or before the November 
next preceding the due date of the sinking fund payment in such year a 
written notice thereof signed on behalf of the Company by the treasury 
or an as.sistant treasurer of the Company stating that the Company intends 
to exercise such optional right and specifying the additional amount which 
the Company intends to pay on such due date. Thereupon the amount 
which the Company is obligated to pay on such due date under Section 6.01 
shall be increased by the amount specified in such notice. In case of t e 
failure of the Company to give such notice with respect to the due date of 
any sinking fund payment, the Company shaU not be permitted to make any 
optional sinking fund payment on such date. 

Section 6.03. Money Deposited with Trustee in Respect of Con. 
verted Debentures. Any money which shall have been deposited win die 
Trustee for the redemption of Debentures that shs'.l be converted and which 
is not required for the ledemption of such Debentures shall be repaid to the 
Company upon delivery to the Tiustee of evidence satisfactory to it of such 

conversion. 

Section 6.04. Right to Satisfy Sinking Fund Payments with Dehen. 
tures: Credit for Redemptions and Conversions. At its option, the Company, 
in lieu of making all or any part of any mandatory sinking fund payment in 
cash, may (a) deliver to the Trustee, on or before the November 15 next pre- 
ceding the due date of said sinking fund payment. Debentures previously 
authenticated and delivered by tlie Trustee with all unmatured coupons 
attached which have been acquired by the Company, (b) receive a credit in 
respect of Debentures which have theretofore been called for redemption pur- 
suant to Section 5.01(a), are no longer outttanding hereunder and have not 
been previously applied as a credit against any such sinking fund payment, 
(c) receive a credit in respect of Debentures (other than Debentures con- 
verted after being called for redemption through operation of the sinking 
fund) previously converted and ca n ce l led by the Trustee and not theretofore 
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appUcd as a credit against any such sinking fund payment, or (d) deUver 
Debentures and receive crediu pursuant to any combinauon of (a), (b) and 
(c), above. Whenever the Company credits converted or redeemed Deben- 
tures against a mandatory sinking fund payment pursuant to (b), (c) or (d), 
above, it shaU deliver to the Trustee an OflRcers' Certificate staung the elecuon 
of the Company to have a specified principal amount of convened or redeemed 
Debentures so credited and that such Debentures are no longer outstanding 
hereunder and setung forth (i) the aggregate principal amou-t of all Deben- 
tures theretofore converted (other than Debentures converted after being 
caUed for redemption through operation of the sinking fund) or redeemed, 
as the case may be, and (ii) the aggregate principal amount of such con- 
verted or redeemed Debentures, as the case may be, theretofore credited 
against mandatory sinking fund paymenu. The Company shaU be entitled so 
to deUver or credit Debentures in anticipation of aU or any part of any one or 
more mandatory sinking fund paymenu but in each case the Company shaU 
specify the sinking fund payment or paymenu in anUcipaUon of which Deben- 
tures am so deUvered or credited. Each Debenture so delivered or credited 
ShaU be received or credited by the Trustee at the principal amount thereof, 
and the cash amount of the sinking fund payment in anticipation of which the 
Company specifies that such Debenture is delivered or credited shaU bo 
reduced by such amount 

Section 6.05. Redemption of Debentures for the Sinking Fund. On 
or before the November 15 next preceding the due date of each mandatory 
sinking fund payment the Coi^.tpany shaU deUver to the Trustee a notice 
signed by the Ueasurer or an assistant treasurer of the Company specifying 
the amount of such sinking fund payment which wUl be paid by Debentures 
previously delivered or to be deUvered by the Company to the Trustee or 
by converted or redeemed Debentures to be credited against such sinking 
fund payment (with the numbers of the Debentures so to be deUvered or 
credited) and the amount of cash which wiU be required to be paid by 
the Company to the Trustee on luxount of such sinking fund payment on 
* mrh due If any sinking fund payment to bo made in cash in any 
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year, plus any unused balance of any preceding sinking fund payment 
or paymentt made in cash, exclusive of accrued interest, shal. amount to 
$25,000 or more (or a lesser sum if the Company shall so 
Trustee shaU select by lot in the manner provided in Secuon 5.02 such an 
aggregate principal amount of outsunding Debentures as wUl exhaust such 
moneys, as nearly as may be. at 100% of the principal amount thereof plus 
accrued inteiat and the Trustee sbaU cause notice of redemption of su^ 
Debentures on the next succeeding January 1 to be given in the nme o. the 
Company, and in the manner provided in Section 5.02 for the redemption 
of Debentures in part at the option of the Company, except that the nouce of 
redemption shall sute that such redemption will be subject to the deposit 
of the sinking fund payment with the Trustee before the date fixed for redemp- 
tion. and on and after such January I the Trustee shall apply or cause to be 
applied such iii*ing fund mosieys in the manner provided in Section 5.03 
to the redeihptidh of the Debentures so selected. In the event that said 
notice shall include the numbers of Debentures converted at any time within 
the ten business days immediately preceding the giving of such notice, such 
Debentures shall be considered outtUnding for the purpose of such notice 
and the caU for redemption of such Debentures under the sinking fund shaU 
be deemed compliance with the provisioiu of this Article Six. 

Any sinking fund ntoneys not so applied by the Trustee to the redemp- 
tion of Debentures or repaid to the Company in accordance with Section 
6.03 shall bo to the next cash linking fund payment received by the 
Trustee, and together with such payment ihaii be appiied in accordance with 
the provisions of this Section 6.05. 

Section 6.06. Redemption Suspended During Default. The Trustee 


shall not redeem any Debentures with sinking fund moneys or commence 
the publication of or mad any notice of redemption of Debentures by opera- 
tion of the sinking fund during the continuance of a default in payment of 
interest on the Debentures or of any Event of Default known to the Trustee, 
except that where the Snt publication of notice of redemption of any Deben- 
tures shall theretofore have been made, the Trustee shall continue sucb 
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«cori., lor to poymeot ol J1 to Deb«.tur»; 

Fvent Of Default »hafl have been waived as provided m Secuon 9.09 o 

^rcLfirlr^ on or before the 20th day of November m any year. 

^ k 11 Ih#«after be applied on the neat succeeding January 1. m 
such moneys shaU thereafter be appuM on Sit to the redemption of 
accordance with the provisions of thu Arucle Six. to the reoempoua 

Debentures. 

article seven. 

Particular CovenanU of the Company. 

The Company covenants and agrees as follows. 

SECTION 7.01. Payment of Principal of. Premium, if any. and Int^eu 
SECTION # ' ^ duly and punctuiUy pay or cause to be 

L “ 

to lime. Mil pmce*. provided m to Debemore. m 

the tunes and p Debentures becommg payable on 

the maturity of the Debentures shaU be payable only upon presen- 

or prior to th y coupons for such interest instalmentt as 

thereof. 

SECTION 7.02. Prohibition of Extension of Time for Payment o/ 
SECTION / accumulaUon of coupons or claims for 

Imrity tormd, to Comply wiU wl direcUy or mdir.^ 

to to euenrion o> to iim. lot to paynmot oI m.y coopoo 

„ clmm 10 . imereei °o -y <X f f ^ 

Imlirecd, b. . pmv to <» 
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purchase or funding of said coupons or claims for interest or in any other 
Liner. No coupon or claim for interest, the time of ^ ^ 

rfuU have been so extended or which shall have been so puichas^ 
shaU be entiUed in case of an Event of Default hereunder to the benefiu c this 
Indenture except after the prior payment in i:Ul of the principal of aU 
Debentures and of aU coupons and claims for a terest not w P 

chased or funded; provided, however, that this decuon 7.02 shaU “pply 
in any case where an extension shaU be pursuant to a plan propo^ by the 
Company and consented to or approved by th» holders of aU the Debentures 

then outstanding. 


Section 7.03. Maintenance of Office or Agency for RegistraHon. 
Transfer, Exchange. Conversion and Payment of Debentures. The C^- 
pany wiU maintain an office or agency in the Borough of Manhattan. 

City of New York. New York, where the Debentures may be presented for 
registraUon. transfer, exchange and conversion u in thU Indenture provided, 
and where the Debentures and coupons may be presented for payment. Siwh 
office or agency in the Borough of Manhattan. The City of New York, New 
York, for aU such purposes shaU be the Principal Office of The Chase Man- 
hattan Bank, unless the Company shaU maintain fome other office or agency 
for such purpose and give the Trustee written notice of the location thereof. 


SEcnoM 7.04. Appointment to Fiil a Vacancy in Office of Trustee. 
Tbc Company, whenever necessary to avoid or fiU a vacancy in the office 
of Trustee, wUl appoint, in the manner provided in Section 10.10, a Trustee, 
so that there shaU at aU times be a Trustee hereunder. 


Sectiom 7.C3. Paying Agenu. (a) Whenever the Company shaU 
appoint a paying agent otiier than the Trustee, it wiU cause such paying 
to and deUver to the Trustee an instrument in which such agent 

ShaU agree with the Trustee, subject to the provUions of thU Section 7.05, 

(1) that it wiU hold aU sums received by it u such agent for the 
payment of the psiadpal of and pranium, if any. or interest on the 
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Dcbeniurei (whether such lums have been paid to it by the Company or 
by any other obligor on the Debentures) in trust for the benefit of tto 
holders of the Debentures, or of the coupons, or of the Trustee “ 
case may be, and wiU notify the Trustee of the receipt of sums to be so 

held, and 

(2) that it wilt give the Trustee notice of any failure by the Com- 
pany (or by any other obligor on the Debentures) to make any payment 
of the principal of and premium, if any, or interest on the Debentures 
when the same shall oe due and payable. 

(b) If the Company shall act as iu own paying agent, it will, on or 
before each due date of the principal of and premium, if any, or interest on 
the Debentures, set aside, segregate and hold in trust for the benefit of the 
holders of the Debentures or of the coupons, as the case may be, a sum 
sufficient to pay such principal and premium, if any, oi interest w becoming 
due. The Company will promptly notify the Trustee of any failure to Uke 

such action. 

(c) Anything in thU Section 7.05 to the contrary notwithstanding, the 
Company may at any ^ime, for the purpose of obtaining a satisfacuon and 
dUcharge of this Indenture or for any other reason, pay or cause to be pu 
to the Trustee all sums held in trust by it or any paying agent hereunder, ^ 
required by this Section 7.05, such sums to be held by the Trustee upon the 

trusts herein contained. 

(d) Anylhins in thi. Section 7.03,to the contiaiy notwilhitanding. the 
ntteement to hoU lumt in tnut u provided in thie Section u lubject to the 
provisions of Sections 15.03 and 15.04. 

SccTtON 7.06. Covertanis to Preserve Corporal* Exlstefu:e.Pay^^^^^^^ 

and Maintain Properties. The Company wUl and 

to (a) diligently preserve iu corporate existence (except that the “ 

uiv Subsidiary may acquire by purchase, consolidation, merger, dissolution 
^ o^te^ or^nyVrt of the asseu of any Subsidiary and except a. 

r.ndcnt.ro) ,nd o, th. oth,, h... 
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chiK. and righu to it granted or upon it conferred in w far in the opinion 
of the Board of Directors of the Company such franchises and nghtt con nu 
to be advantageous ta the Company or to such Subsidiary, (b) promptly pay 
and discharge, before the same shaU become deUnquent. all taxes, asseumenu 
and governmental charges Uwfully levied or imposed upon it. lU property, 
or any part thereof, or upon itt income or profiu, or any part thereof, or upon 
the interest of the Trustee hereunder, or money in possession of the Trusts 
pursuant to the provisions hereof, and pay and discharge within four months 
of the accrual thereof all lawful claims for Ubor. materials and supplies, 
which, if unpaid, might by law become a Uen or charge upon iu property; 
provided, however, that it shall have the right in good faith to contest any 
such ux. assessment, charge or claim and, pending such contest, to delay or 
refuse payment thereof, (c) diUy observe and eonform to all lawful require- 
menu of any governmental authority relative to any of iu properiy, and all 
covenanu. terms and conditions upon or under which any of iu property 
is held, and (d) in so far as in the opinion of the Board of Directors of the 
Company it shall be advantageous, maintain and keep iu planu and other 
properties and every part and parcel thereof in good condition, repair and 
working order and supply and keep supplied the same with all necessary 
equipment and make aU necessary repairs, renewals and replacemenu and 
actively conduct and carry on iu usual business; except, in every case, u and 
to the extent that the Company may be prevented from so doing by circum- 
stances beyond iu control. 

The provisions of thir. Section 7.06 shall not be deemed to prevent 
such sales or other disposition of stocks of Subsidiaries as may be permitted 
by the provisions of Sectiori 7.10. 

Section 7.07. Covenant to Insure. The Company will insure and 
keep insured, and wUl cause eveiy Subsidiary to insure and keep insured, to 
a reasonable amount with reputable insurance companies to the extent such 
insurr.!ice is reasonably available, so much of their respecUve properties as 
U of a character customarily insured by companies engaged in a similar 
busineu and to the extent such companies usually insure such properties 
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p gainit loss by fire and from other causes customarily insured against by 
such companies, except to the extent that the United Sutes Government or 
any department or agency thereof has assumed the risk of any such lou to 
«dd propcrUes. or. in Ueu thereof, in the case of itself or of any one or more of 
iu Subsidiaries the Company will maintain or causw to be maintained a as- 
tern or systems of self-insurance which will accord with the approved practices 
of companies owning or operating properties of a simUar character and mai^ 
taining such systems, and. in such cases of self-insurance. wiU cause to be 
mainuined an insurance reserve or insurance reserves adequate for itseU an 
such Subsidiaries. 


Section 7.08. Limitation on Creation, Guarantee or Assumption of 
Funded Indebtedness. The Company will not crea'e. guarantee or assume, or 
permit any Subsidiary to create, guarantee or assume, any Funded Indebt^- 
ness (other than the Debentures) unless immediately thereafter and after 
giving effect to the existence of such Funded Indebtedness, to the receipt of 
L net proceeds thereof and to the retirement of any ind..ltedneM which is 
concurrenUy being retired out of the proceeds of such Funded Indebte^. 
itt Consolidated Net Tangible Assett shaU be at least equal to 225% 

Funded Indebtedness; provided, however, that th« coven^ 
diaU not apply to Funded Indebtedness created, guaranteed or assumed for 
the purpose of extending, renewing or refunding an equal agpegate ^p^ 
amount of Funded Indebtedness (including the Debentures), whether out- 
rtanding at the date hereof or hereafter created, and successive extensmus. 
renewals or refunding thereof. 

SBcmon 1.09. UmUaUm on tone ol Stock ol SnbsUlo^. ^ 

Comoany will not pormit .ny Sub.«li«y (•) » i““ “1 9"“™*. “ 

™ Til r.x.pt to th. Contpuy o. u, . or (b) to uu;. m 

cMtlLl tbu- ol iu oomtnon Book (otto tlun di«eto«' ,iulilyuig Btto.) 

if the amegate amount of the investment of the Comity and 

l,.o,tofctoSKchSototo.Tto»eOi«dypto» 
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of such additional shares does not exceed 10% of Consolidated Net 
Tangible Asseu, then, after giving effect to the Usuancc of such addi- 
tional shares, such Subsidiary shall remain a Subsidiary, or 

(ii' if such investment shall exceed 10% of Consolidate Net 
Tangible Asseu, then the Company or one or more of iu Subsidiaries 
shall acquire a proportion of such additional shares at least equal to 
the proportion of the ouutanding shares of common stock of such 
Subsidiary owned by the Company and iU other Subsidiaries immediately 
prior to such usuance. 

Section 7.10. Limilatiofu on Dispositions of Slock or Debt of Sub- 
sldiaries. The Company will not sell, transfer or otherwise dispose of, 
and will not permit any Subsidiary to sell, ttansfer or otherwise disporo of, 
except to the Company or a Subsidiary, any shares of stock of any Subsidiary 
or any indebtedness of any Subsidiary, or any claims against any Subsidiary 
whether or not due, unleu (a) simultaneously therewith aU the shares of stock 
and indebtedness of and claims against such Subsidiary at the time owned by 
or owed to the Company and every other Subsidiary shall be sold, transferred ^ 

or disposed of as an entirety for cash, obligaUons (whether created, auumed ^ ^ / 

or guaranteed) or property equal to the fair value (as determined by the 
Board of Directors) at the Ume of sale, transfer or disposition of the shares 
of stock, indebtedncM and claims so sold, transferred or disposed of, and 
(b) such Subsidiary so being disposed of shall first have transferred 
to the Company or to one or more other Subsidiaries all shares of stock 
of every other Subsidiary not being simultaneously disposed of and all indebt- 
edneu of and clainu against the Company and every other Subsidiary not 
being simultaneously dU^v^sed of, then owned by such Subildiaiy; provided, 
however, that this covenant shall not be deemed to prevent the Company 
or any Subsidiary from collecting for its own use any such indebtedneu 
or claims or from releasing the same to the Subsidiary owing the same, or 
from altering, renewing, extending or refunding the same. 

Section 7.11. UmUaiUmM on Subsidiary SaUs and Mergers. Except 
as permitted by Sections 7.13 and 14.01, the Company wiU not permit any 
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Subsidiary to seU or otherwise dispose of (except to the Company or to 
another Subsidiary) all or substantially all of itt properties, assett, righu and 
franchises, or consolidate with or merge into any corporation (other than the 
Company or another Subsidiary), unless the corporaUon formed by or result- 
ing from any such consolidation or merger, or to which such assett shall have 
been sold or otherwise disposed of shaU simultaneously become a Subsidiary 
or unless (1) the consideration received as a result of any such sale, disposi- 
Uon. consolidation or merger shall consist of cash, obligations (whether 
created, assumed or guaranteed) or property equal to the fair value (u 
determined by the Board of Directors) of the assett so sold or disposed of, or 
owned by the Subsidiary so consolidated or merged, and (2) such Subsidiary 
ihaU first have Uansferred, either to the Company or to one or more otha 
Subsidiaries. aU shares of stock of every other Subsidiary not bemg simul- 
uneously disposed of and all indebtedness of and claims against the Company 
and every other Subsidiary not being simuluneously disposed of then owned 
by such Subsidiary. 

Sbctiok 7.12. Limitation on Dividends, Distributions, and Certain 
Acquisitions. The Company will not. except u provided below in thia 
Section 7.12, 

(a) declare or pay any dividend on or make any distribution in 
respect of itt shares of stock of any class, or 

(b) purchase, redeem, or otherwise acquire or retire for a con- 

sideration. or permit any SuWdiary to pumha«. 

acquire or retire for a considerauon. any shares of stock of any ciaa 

of the Company 

if in each case, upon giving effect to such dividend, distribution. purchaK. 
nidemption. acquUition or retirement, the aggregate of all such d*^"***- 
dtttribmions. purchases, redemptions. acquUitions and retirements subsequent 
to December 31, 1957 would exceed the aggregate of; 

(1) Consolidated Net Eaminp subsequent to December 31, 1957; 
plus 
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(ii) $10,000,000; plus 

(iii) any net consideration received by the Company subsequent 
to December 31, 19S7 with respect to the issue of any of its stock of 
any class (or indebtedness which has been converted into stock of any 
class of the Company) not applied to the substantially concurrent retire- 
ment of other shares of its stock of any class which net consideration, 
in so far as it may consist of property other than cash, shall be taken 
at the fair value tliereof as determined by the Board of Directors at 
the time of its receipt; plus 

(iv) the market value of any shares of its stock of any class 
reacquired by the Compan> and distributed subsequent to December 
31, 1957 pursuant to the Company’s Incentive Compensation Plan for 
Officers and Employees as in effect on the date of this Indenture or as 
hereafter amended, such market value to be the market value at the 
close of business on the distribution date determined as provided in said 
Plan; plus 

(v) any consideration received by the Company subsequent to 
May 6, 1958 upon the sale of any of its stock of any class reacquired 
by the Company and sold upon the exercise of an option granted under 
the Company's Stock Option Plan as in effect on the date of this Inden- 
ture or as hereafter amended; 

provided, however, that the foregoing provisions of this Section 7.12 shall not 
prevent: 

(A) the declaration or payment of dividends on, or the making of 
payments or purchases in compliance with any required sinking or pur- 
chase fund in respect of, any shares of any issue or series of prefened 
stock of the Company at any time issued for cash or in exchange for 
other shares of preferred stock of the Company which have previously 
been issued for cash, if the maximum amount required to be paid or 
applied, for or with respect to tny one year, as dividends on and in 
compliance with any required sinking or purchase fui:d in respect of 
such issue or series of preferred stock does not exceed 9% of the aggre- 
gate par value thereof, or, if such preferred stock be shares without 
par value, does not exceed 9% of the aggregate preference thereof upon 
involunury liquidation, or 
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(0) the payment of any dividend within 60 days after the date 
of declaration thereof, if at said date said declaration was permitted 
by the provisions of this Section 7.12, or 

(C) the making of any optional redemption or retirement, whether 
through a sinking fund or otherwise, of any preferred stock within 90 
days after the date that notice thereof is first given to the holders of the 
preferred stock to be redeemed or retired, if at said date such redemp- 
tion or retirement was permitted by the provisions of this Section 7.12. 

There shall be excepted from the provisions of this Section 7.12; 

( 1 ) dividends and distributions on shares of stock of any class of 
the Company payable in shares of stock of any class of the Company; 
and 

(2) retirements of shares of stock of any class of the Company 
by exchange for, or out of the proceeds of the substantially concurrent 
sale of, shares of stock of any class of the Company. 

Section 7.13. Miscellaneous Investmenis. Notwithstanding any other 
provision of this Indenture, the Company or any Subsidiary may create one 
or more Subsidiaries and may sell or otherwise dispose of any securities, 
owned directly or indirectly by the Company or any Subsidiary, of any cor- 
poration which is not itself a Subsidiary. 

Section 7,14. Further Assurance. From time to time whenever 
demanded by the Trustee the Company will make, execute and deliver or 
cause to be made, executed and delivered any and all such further and other 
instruments and assurances as may be reasonably necessary or proper to 
cany out the intention of or to facilitate the performance of the terms of 
this Indenture. 

Section 7.15. Certificate to Trustee. On or before April 15, 1959, 
and on or before April 15 in each year thereafter, the Company will cause 
to be filed with the Trustee an Officers’ Certificate regarding the performance 
or fulfillment during the period since the date hereof or the date of the last 
such Officers’ Certificate, as the case may be, of each covenant, agreement 
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and condition contained in this Article Seven and stating whether or not the 
signers have obtained knowledge of any default, and, if so, specifying each 
such default of which the signers have knowledge and the nature thereof. 

ARTICLE EIGHT. 

Dcbenturcholdera* Lists and Reports by the Company 
and tlio Trustee. 

Section 8.01. Company to Furnish Trustee Information as to Names 
and Addresses of Debentureholders. The Company covenants and agrees 
tiiat it will furnish or cause to be furnished to the Trustee during the periods 
March IS to March 31, inclusive, and September IS to September 30, 
inclusive, in each year beginning with March 1959, and at such other 
times as the Trustee may request in writing, within 30 days after receipt by 
the Company of any such request, a list in such form as the Trustee may 
reasonably require containing all the information in the possession or control 
of the Company, or any of its paying agents other than the Trustee, as to the 
names and addresses of the holders of Debentures obtained since the date as 
of which the next previous list, if any, was furnished. Any such list may be 
dated as of a date not more than 1 S days prior to the time such information 
is furnished or caused to be furnished and need not include information 
received after such date. 

Section 8.02. Preservation of Information; Communications to 
Debentureholders. (a) The Trustee shall preserve, in as current a form as 
is reasonably practicable, all information as to the names and addresses 
of the holders of Debentures ( 1 ) contained in the most recent list furnished 
to it as provided in Section 8.01, (2) received by it in the capacity of paying 
agent (if so acting) hereunder, and (3) hied with it within two preceding 
years pursuant to the provisions of Section 8 04(c)(2). 

The Trustee may (1) destroy any list furnished to it as provided in 
Section 8.01 upon receipt of a new list so furnished, (2) destroy any informa- 
tion received by it as paying agent (if so acting) hereunder upon delivering 
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to itself as Trustee, not earlier than 45 days after an interest payment date of 
the Debentures, a list containing the names and addresses of the holders of 
Debentures obtained from such information since the delivery of the next 
previous list, if any, (3) destroy any list delivered to itself as Trustee which 
was compiled from information received by it as paying agent (if so acting) 
hereunder upon the receipt of a new list so delivered, and (4) destroy any 
informatiin filed with it pursuant to the provisions of Section 8.04(c)(2) 
but not until two years after such information has been filed with it. 

(b) In case three or more holders of Debentures (hereinafter referred 
to as ‘’applicants") apply in writing to the Trustee, and furnish to the Trustee 
reasonable proof that each such applicant has owned a Debenture for a period 
of at least six months preceding the date of such application, and such applica- 
tion states that the applicants desire to communicate with other holders of 
Debentures with respect to their rights under this Indenture or under the 
Debentures and is accompanied by a copy of the form of proxy or other 
communication which such applicants propose to transmit, then th^Trustcc 
shall, within five business days after the receipt of such application, at its 
^ election, either 

( 1 ) afford such applicants access to the information preserved at 
the time by the Trustee in accordance with the provisions of Section 
8.02(a), or 

(2) inform such applicants as to the approximate number of 
holders of Debentures whose names and addresses appear in the informa- 
tion preserved at the time by the Trustee, in accordance with the pro- 
visions of Section 8.02(a), and as to the approximate cost of mailing 
to such Dcbcntureholders the form of proxy or other communication, if 
any, specified in such application. 

If the Trustee shall elect not to afford such applicants access to such 
information, the Trustee shall, upon the written request of such applicants, 
mail to each Dcbenturcholdcr whoso name and address appear in the informa- 
^ tion preserved at the time by the Trustee in accordance with the provisions of 

i Section 8.02(a), a copy of the form of proxy or other communication which 
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is specified in such request, with reasonable promptness after a tender to the 
Trustee of the material to be mailed and of payment, or provision for the 
payment, of the reasonable expenses of mailing, unless within five days 
after such tender the Trustee shall mail to such applicants and file with 
the Securities and Exchange Commission (herein called the "Commission"), 
together with a copy of the material to be mailed, a written statement to the 
effect that, in the opinion of the Trustee, such mailing would be contrary to 
the best interests of the holders of Debentures or would be in violation of 
applicable law. Such written statement shall specify the basis of such opinion. 
If the Commission, after opportunity for a hearing upon the objections speci- 
fied in the written statement so filed, shall enter an order refusing to sustain 
any of such objections or if, after the entry of an order sustaining one or more 
of such objections, the Commission shall find, after notice and opportunity 
for hearing, that all the objections so sustained have been met, and shall enter 
an order so declaring, the Trustee shall mail copies of such material to all 
such Debcntureholders with reasonable promptness after the entry of such 
order and the renewal of such tender; otherwise the Trustee shall be relieved 
of any obligation or duty to such applicants respecting their application. 

(c) Each and every holder of the Debentures and coupons, by receiving 
and holding the same, agrees with the Company and the Trustee that neither 
the Company nor the Trustee nor any paying agent shall be held accountable 
by reason of the disclosure of any such information as to the names and 
addresses of the holders of Debentures in accordance with the provisions of 
Section 8.02(b), regardless of the source from which such information was 
derived, and that the Trustee shall not be held accountable by reason -if mail- 
ing any material pursuant to a request made under said Section 8.02(b). 

Section 8.03. Reports by the Company. The Company covenants: 

ta) to file with the Trustee, within 15 days after the Company is 
required to file the same with the Commission, copies of the annual reports 
and of the information, documents, and other reports (or copies of such 
portions of any of the foregoing as the Commission may from time to f me 
by rules and regulations prescribe) which the Company may be required to 
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file with the Commission pursuant to Section 13 or Section lS(d) of the 
Securities Exchange Act of 1934, or, if the Company is not required to file 
information, documents, or reports pursuant to either of such sections, then 
to file with the Trustee and the Commission, in accordance with rules and 
regulations prescribed from time to time by the Commission, such of the 
supplementary and periodic information, documents, and reports which may 
be required pursuant to Section 13 of the Securities Exchange Act of 1934 in 
respect of a security listed and registered on a national securities exchange 
as may be prescribed from time to time in such rules and regulations; 

(b) to file with the Trustee and the Commission, in accordance with 
rules and regulations prescribed from time to time by the Commission, such 
additional information, documents, and reports with respect to compliance by 
the Company with the conditions and covenants provided for in this Indenture 
as may be required from time to time by such rules and regulations; and 

(c) to transmit to the holders of Debentures, within 30 days after the 
filing thereof with the Trustee, in the manner and to the extent provided in 
Section 8.04(c) with respect to reports pursuant to Section 8.04(a), such 
summaries of any information, documents, and reports required to be filed by 
the Company pursuant to Section 8.03(a) and (b) as may be required by 
rules and regulations prescribed from time to time by the Conunission. 

Section 8.04. Reports by the Trustee, (a) On or before June 1, 
1959, and on or before June 1 in every year thereafter, so long as any Deben- 
tures are outstanding hereunder, the Trustee shall transmit to the Debenture- 
holders, as hereinafter in this Section 8.04 provided, a brief report dated aa 
of the preceding April 1 with respect to: 

( 1 ) its eligibility under Section 10.09 and its qualifications under 
Section 10.08, or in lieu thereof, if to the best of iu knowledge it has 
continued to be eligible and qualified under such Sections, a written 
statement to such effect; 

(2) the character and amount of any advances (and if the Trustee 
elects so to state, the circumstances surrounding the making thereof) 
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made by the Trustee (as such) which remain unpaid on the date of such 
report and for the reimbursement of which it claims or may claim a lien 
or charge, prior to that of the Debentures, on any property or funds held 
or collected by it as Trustee, except that the Trustee shall not be required 
(but may elect) to report such advances if such advances so remaining 
unpaid aggregate not more than '/i of 1 % of the principal amount of 
the Debentures outstanding on the date of such report; 

(3) the amount, interest rate, and maturity date of all other indebt- 
edness owing by the Company (or by any other obligor on the Deben- 
tures) to the Trustee in its individual capacity on the date of such 
report, with a brief desciiption of any property held as collateral security 
therefor, except an indebtedness based upon a creditor relationship 
arising in any manner described in Section 10.13(b), (2), (3), (4), 
or (6): 

(4) the property and funds, if any, physically in the possession 
of the Trustee as such on the dale of such report; 

(5) any additional issue of Debentures which the Trustee has not 
previously reported; and 

(6) any action taken by the Trustee in the performance of its 
duties under this Indenture which it has not previously reported and 
which in its opinion materially alTccts the Debentures, except action 
in respect of a default, notice of which has been or is to be withheld 
by it in accordance with the provisions of Section 9.10. 

(b) The Trustee shall transmit to the Dcbcntureholdcrs, as provided 
in Section 8.04(c), a brief report with respect to the character and amount 
of any advances (and if the Trustee elects so to state, the circumstances sur- 
rounding the making thereof) made by the Trustee (as such) since the date 
of the last report transmitted pursuant to the provisions of Section 8.04(a) 
(or if no such report has yet been so transmitted, since the date of this 
Indenture), for the reimbursement of which it claims or may claim a lien 
or charge prior to that of the Debentures on property or funds held or 
collected by it as Trustee and which it has not previously reported pursuant 
to this Section 8.04(b), except that the Trustee shall not be required (but 
may elect) to report such advances if such advances remaining unpaid at 
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any time aggregate 10% or less of the principal amount of Debentures out- 
standing at such time, such report to bo transmitted within 90 days after 
such time. 

(c) Reports pursuant to this Section 8.04 shall be transmitted by mail: 

(1) to all registered holders of Debentures, as the names and 
addresses of such holders appear upon the registration books of the 
Company; 

(2) to such holders of Debentures as have, within two years pre- 
ceding such transmission, filed their names and addresses with the 
Trustee for that purpose; and 

(3) except in the case of reports pursuant to Section 8.04(b), to 
each Debcnturcholder whose name and address are pieserved at the 
time by the Trustee, as provided in Section 8.02(a). 

(d) A copy of each such report shall, at the time of such transmission 
to Debcntureholdcrs, be furnished to the Company and be filed by the Trustee 
with each stock exchange upon which the Debentures arc listed and also with 
the Commission. The Company agrees to notify the Trustee when and as 
the Debentures become listed on any stock exchange. 

ARTICLE NINE. 

Remedies of the Trustee and Debeiilureholders on 
Event of Default. 

Section 9.01. Events of Default Defined; Acceleration of Maturity; 
Waiver of Default. In case one or more of the following Events of Default 
shall have occurred and be continuing, that is to say: 

(a) default in the payment of any instalment of interest ujJon any 
of the Debentures as and when the same shall become due and pay- 
able, and continuance of such default for a period of 30 days; or 

(b) default in the payment of the principal of or premium, if 
any, on any of the Debentures as and when the same shall become due 
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and payable either at maturity, upon redemption, by declaration or 
otherwise; or 

(c) default in the making of any sinking fund payment as and 
when the same shall become due and payable, and continuance of such 
default for a period of 30 days; or 

(d) failure on the part of the Company duly to observe or perform 
any other of the covenants or agreements on the part of the Company 
in the Debentures or in this Indenture contained and written notice of 
such failure, requiring the Company to remedy the same, shall have 
been given to the Company by the Trustee, or to the Company and 
the Trustee by the holders of at least 2S% in aggregate principal amount 
of the Debentures at the time outstanding, and such failure shall have 
continued unremedied for a period of 90 days after the date of the 
Company's receipt of such notice; or 

(e) a decree or order by a court having jurisdiction in the premises 
shall have been entered adjudging the Company a bankrupt or insol- 
vent, or approving as properly filed a petition seeking reorganization 
of the Company under the National Bankruptcy Act or any other 
similar applicable Federal or State law, and such decree or order shall 
have continued undischarged and unstayed for a period of 60 days; 
or a decree or order of a court having jurisdiction in the premises for 
the appointment of a receiver or liquidator or trustee or assignee in 
bankruptcy or insolvency of the Company or of iu property, or for the 
winding up or liquidation of iu affairs, shall have been entered, and 
such decree or order shall have continued undischarged and unstayed 
for a period of 60 days; or 

(f) the Company shall institute proceedings to be adjudicated a 
voluntary bankrupt, or shall consent to the ffling of a bankruptcy pro- 
ceeding against it, or shall file a petition or answer or consent seeking 
reorganization under the National Bankruptcy Act or any other similar 
applicable Federal or State law, or shall consent to tlie filing of any 
such petition, or shall consent to the appointment of a receiver or 
liquidator or trustee or assignee in bankruptcy or insolvency of it or of 
iu property, or shall make an assignment for the benefit of creditors, 
or ^all admit in writing iu inability to pay iu debu generally u they 
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become due, or corporate action shall be taken by the Company in 
furtherance of any of the aforesaid purposes; 


then, and in each and every such case, unless the principal of all the Deben- 
tures shall have already become due and payable, either the Trustee or the 
holders of not less than 25% in aggregate principal amount of the Deben- 
tures then outstanding hereunder, by notice in writing to the Company (and 
to the Trustee if given by Debentureholders), may declare the principal of 
all the Debentures and the interest accrued thereon, to be due and payable 
immediately, and upon any such declaration the same shall become and 
shall be immediately due and payable, anything in this Indenture or in the 
Debentures contained to the contrary notwithstanding. This provision, how- 
ever, is subject to the condition that if, at any time after the principal of the 
Debentures shall have been so declared due and payable, and before any 
judgment or decree for the payment of the moneys due shall have been 
obtained or entered as hereinafter provided, the Company shall pay or shall 
deposit with the Trustee a sum sufficient to pay all matured instalments of 
interest upon all the Debentures and the principal of and premium, if any, 
on any and all Debentures which shall have become due otherwise than by 
acceleration (with interest upon such principal and premium, if any, and, 
to the extent that payment of such interest is enforceable under applicable 
law, on overdue instalments of interest, at the same rate as the rate of interest 
specified in the Debentures, to the date of such payment or deposit) and 
such amount as shall be sufficient to cover reasonable compensation to the 
Trustee, its agents, attorneys and counsel, and all other expenses and lia- 
bilities incurred, and all advances made, by the Trustee except as a result of 
its negligence or bad faith, and if any and ail defaults under the Indenture, 
other than the non-payment of the principal of Debentures which shall have 
become due by acceleration, shall have been remedied — then and in every 
such case the holders of a majority in aggregate principal amount of the 
Debentures then outstanding, by written notice to the Company and to the 
Trustee, may waive all defaults and rescind and annul such declaration and 
its consequences, but no such waiver or rescission and annulment shall extend 
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to or shall aCcct any subsequent default or shall impair any right consequent 
thereon. 

Section 9.02. Collccilon of Indebtedness by Trustee; Trustee May 
Prove Debt. The Company covenants that (a) in case default shall bo made 
in the payment of any instalment of interest on any of the Debentures when 
such interest shall have become due and payable, and such default shall have 
continued for a period of 30 days, or (b) in case default shall bo made in 
the payment of the principal of or premium, if any, on any of the Deben- 
tures when the same shall have bceomc due and payable, whether upon 
maturity or upon redemption or by declaration or otherwise — then upon 
demand of the Trustee the Company will pay to the Trustee for the benefit 
of the holders of the Debentures and coupons the whole amount that then 
shall have become due and payable on all such Debentures and coupons for 
principal and premium, if any, or interest, as the case may be (with interest 
upon the overdue principal and premium, if any. and to the extent that pay- 
ment of such interest is enforceable under applicable law, on overdue instal- 
ments of interest at the same rate as the rate of interest specified in the Deben- 
tures to the date of such payment) i and, in addition thereto, such further 
amount as shall be sufficient to cover the costs and expenses of collection, 
including reasonable compensation to the Trustee, its agents, attorneys and 
counsel, and any expenses and liabilities incurred, and all advances made, by 
the Trustee except as a result of its negligence or bad faith. 

Until such demand is made by the Trustee, the Company may pay the 
principal of, premium, if any, and interest on the Debentures to the bearers 
or registered holders, as the case may be, whether or not the Debentures 
be overdue. 

In case the Company shall fail forthwith to pay such amounts upon 
such demand, the Trustee, in its own name and as trustee of an express trust, 
shall be entitled and empowered to institute any action or proceedings at 
law or in equity for the collection of the sums so due and unpaid, and may 
prosecute any such action or proceedings to judgment or final decree, and 
may enforce any such judgment or final decree against the Company or 
other obligor upon the Debentures and collect in the manner provided by 
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law out of the property of the Company or other obligor upon the Deben- 
tures wherever situated the moneys adjudged or decreed to be payable. 

In case there shall be pending proceedings for the bankruptcy or for 
the reorganization of the Company or any other obligor upon the Debentures 
under the National Bankruptcy Act or any other applicable law, or in case 
a receiver or trustee shall have been appointed for the property of the Com- 
pany or such other obligor, or in case of any other judicial proceedings rela- 
tive to the Company or other obligor upon the Debentures, or to the creditors 
or property of the Company or such other obligor, the Trustee, irrespective 
of whether the principal of the Debentures shall then be due and payable as 
therein expressed or by declaration or otherwise and irrespective of whether 
Uio Trustee shall have made any demand pursuant to the provisions of thiii 
Section 9.02, shall be entitled and empowered, by intervention in such pro- 
ceedings or otherwise, to file and prove a claim or claims for the whole 
amount of principal and interest owing and unpaid in respect of the Deben- 
tures, and to file such other papers or documents as may be necessary or 
advisable in order to have the claims of the Trustee (including any claim 
for reasonable compensation to the Trustee, its agents, attorneys and counsel, 
and for reimbursement of all expenses and liabilities incurred, and all 
advances made, by the Trustee except as a result of its negligence or bad 
faith) and of the Debentureholdcrs allowed in any judicial proceedings 
relative to the Company or other obligor upon the Debentures, or to the 
creditors or property of the Company or such other obligor, and to collect 
and receive any moneys or other property payable or deliverable on any such 
claims, and to distribute all amounts received with respect to the claims of 
the Debentureholdcrs and of the Trustee on their behalf; and any receiver, 
assignee or trustee in bankruptcy or reorganization is hereby authorized by 
each of the Debentureholdcrs to make payments to the Trustee, and, in the 
event that the Trustee shall consent to the making of payments directly to 
the Debentureholdcrs, to pay to the Trustee such amount as shall be suffi- 
cient to cover reasonable compensation to the Trustee, its agents, attorneys 
and counsel, and all other expenses and liabilities incurred, and all advances 
made, by the Trustee except as a result of its negligence or bad faith. 
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All rights of action and of asserting claims under this Indenture, or 
under any of the Debentures or coupons, may be enforced by the Trustee 
without the possession of any of the Debentures or coupons or the production 
thereof on any trial or other proceedings relative thereto, and any such action 
or proceedings instituted by the Trustee shall be brought in its own name as 
trustee of an express trust, and any recovery of judgment, subject to the 
payment of the expenses, disbursements and compensation of the Trustee, 
iu agents and attorneys, shall be for the ratable benefit of the holJers rf 
the Debentures and coupons. 

In any proceedings brought by the Trustee (and also any proceedings 
involving the interpretation of any provision of this Indenture to which the 
Trustee shall be a party) the Trustee shall be held to represent all the holders 
of the Debentures, and it shall not be necessary to make any holders of 
the Debentures parties to any such proceedings. 

Section 9.03. Application of Proceeds. Subject to the provisions of 
Article Three, any moneys collected by the Trustee pursuant to Section 9.02 
shall be applied in the order following, at the date or dates fixed by the 
Trustee and, in case of the distribution of such moneys on account of prin- 
cipal or premium, if any, or interest, upon presentation of the several 
Debentures and coupons and stamping thereon the payment, if only partially 
paid, or upon surrender thereof, if fully paid: 

First: To the payment of costs and expenses, including a reason- 
able compensation to the Trustee, its agents, attorneys and counsel, and 
of all expenses and liabilities incurred, and all advances made, by the 
Trustee except as a result of its negligence or bad faith; 

Second: In case the principal of the Debentures shall not have 
become and be then due and payable, to the payment of interest in 
default in the order of the maturity of the instalments of such interest, 
with interest (to the extent that such interrst has been collected by the 
Trustee) upon the overdue instalments of interest at the same rate 
as the rate of interest specified in the Debentures, such payments to be 
made ratably to the persons entitled thereto, without diKiimination or 
preference, except as provided Section 7.02; 
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Third: In case the principal of the Debentures shall have become 
and shall be then due and payable, to the payment of the whole amount 
then owing and unpaid upon all the Debentures for principal and 
premium, if any, and interest, with interest upon the overdue principal 
and premium, if any, and (to the extent that such interest has been 
collected by Uie Trustee) upon overdue instalments of interest at the 
same rate as the rate of interest specified in the Debentures; and in case 
such moneys shall be insuOlcicnt to pay in full the whole amount so 
due and unpaid upon the Debentures, then to the payment of such prin- 
cipal and premium, if any, and interest, without preference or priority 
of principal and premium, if any, over interest, or of interest over 
principal and premium, if any, or of any instalment of interest over 
any other instalment of interest, or of any Debenture over any other 
Debenture, ratably to the aggregate of such principal and prenuum, 
if any, and accrued and unpaid interest, except as provided in Sec- 
tion 7.02. 

Section 9.04. Suils for Enforcement. In case of an Event of Default 
hereunder the Trustee may in its discretion proceed to protect and enforce 
the rights vested in it by this Indenture by such appropriate judicial proceed- 
ings as the Trustee shall deecm most eflectual to protect and enforce any of 
such rights, either at law or in equity or in bankruptcy or otherwise, whether 
for the specific enforcement of any covenant or agreement contained in this 
Indenture or in aid of the exercise of any power granted in this Indenture, 
or to enforce any other legal or equitable right vested in the Trustee by this 
Indenture or by law. 

Section 9.05. Restoration of Rights on Abandonment of Proceed- 
ings. In case the Trustee shall have proceeded to enforce any right under 
this Indenture and such proceedings shall have been discontinued or 
abandoned for any reason, or shall have been determined adversely to the 
Trustee, then and in every such case the Company and the Trustee shall be 
restored respectively to their former positions and rights hereunder, and all 
rights, remedies and powers of the Company, the Trustee and the Debcn- 
turebolders shall continue as though no such proceedings had been taken. 


70 


Section 9.06. Limitations on Suits by Debcntureholders. No holder 
of any Debenture or coupon shall have any right by virtue or by availing 
of any provision of this Indenture to institute any action or proceedings at 
law or in equity or in bankruptcy or otherwise upon or under or with respect 
to this Indenture, or for the appointment of a receiver or trustee, or for any 
other remedy hereunder, unless such holder previously shall have given 
to the Trustee written notice of default and of the continuance thereof, as 
hereinbefore provided, and unless also the holders of not less than 2S% in 
aggregate principal amount of the Debentures then ouutanding shall have 
made written request upon the Trustee to institute such action or proceed- 
ings in its own name as trustee hereunder and shall have offered to the 
Trustee such reasonable indemnity as it may require against the costs, 
expenses and liabilities to be incurred therein or thereby, and the Trustee 
for 60 days after its receipt of such notice, request and offer of indemnity 
shall have failed to institute any such action or proceedings and no direction 
inconsistent with such written request shall have been given to the Trustee 
pursuant to Section 9.09; it being understood and intended, and being 
expressly covenanted by the taker and holder of every Debenture with every 
other taker and holder and the Trustee, that no one or more holders of 
Debentures or coupons shall have any right in any manner whatever by 
virtue or by availing of any provision of this Indenture to affect, disturb 
or prejudice the rights of any other holder of Debentures or coupons, or 
to obtain or seek to obtain priority over or preference to any other such 
holder or to enforce any right under this Indenture, except in the manner 
herein provided and for the equal, ratable and common benefit of all holders 
of Debentures and coupons. For the protection and enforcement of the 
provisions of this Section 9.06, each and every Dcbenturcholder and the 
Trustee shall be entitled to such relief as can be given either at law or in 
equity. 

Section 9.07. Unconditional Right of Debcntureholders to Sue for 
Principal. Premium, if Any, and Interest, Notwithstanding any other pro- 
vision in this Indenture, the right of any holder of any Debenture to receive 
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payment of the principal of, and premium, if any, and interest on such Deben- 
ture on or after the respective due dates expressed in such Debenture or any 
coupons appertaining thereto, or to institute suit for the enforce. '..cnt of any 
such payment on or after such respective dates, shall not be impaired or 
affected without the consent of such holder. 

Section 9.08. Powers and Remedies Cumulative; Delay or Omission 
Not Waiver of Default, All powers and remedies given by this Article Nine 
to the Trustee or to the Dcbentureholdcrs shall, to the extent permitted by 
law, be deemed cumulative and not exclusive of any thereof or of any other 
powers and remedies available to the Trustee or the Dcbentureholdcrs, by 
judicial proceedings or otherwise, to enforce the performance or observance 
of the covenants and agreements contained in this Indenture. 

No delay or omission of the Trustee or of any holder of any of the Deben- 
tures or coupons to exercise any right or power accruing upon any Event 
of Default occurring and continuing as aforesaid shall impair any such right 
or power or shall be construed to be a waiver of any such Event of Default 
or an acquiescence therein; and, subject to the provisions of Section 9.06, 
every power and remedy given by this Article Nine or by law to the Trustee 
or to the Dcbentureholdcrs may be exercised from time to time, and as often 
as shall be deemed expedient, by the Trustee or by the Dcbentureholdcrs. 


Section 9.09. Control by Debentureholders; Waiver of Default. The 


holders of a majority in aggregate principal amount of the Debentures at the 
time outstanding shall have the right to direct the time, method, and place of 
conducting any proceeding for any remedy available to the Trustee, or exer- 
cising any trust or power conferred on the Trustee by this Indenture; provided, 
however, that, subject to the provisions of Section 10.01, the Trustee shall 
have the right to decline to follow any such direction if the Trustee shall be 
advised by counsel that the action so directed may not lawfully be taken, or if 
the Trustee in good faith shall by a responsible officer or responsible officers 
determine that the action so directed would be unjustly prejudicial to the 
holders of the Debentures not taking part in such direction. Prior to the 
declaration of the maturity of the Debentures as provided in Section 9.01, 
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the holders of a majority in aggregate principal amount of the Debentures at 
the time outstanding may on behalf of the holders of all of the Debentures 
waive any past default hereunder and its consequences, except a default in 
the payment of principal of or premium, if any, or interest on any of the 
Debentures. In the case of any such waiver, the Company, the Trustee and 
the holders of the Debentures shall be restored to their former positions and 
rights hereunder, respectively; but no such waiver shall extend to any sub- 
sequent or other default or impair any right consequent thereon. 

Section 9.10. Trustee to Give Notice of Default, But May Withhold 
Under Certain Circumstances. The Trustee shall give to the Debenture- 
holders, in the manner and to the extent provided in Section 8.04(c) with 
respect to reports pursuant to Section 8.04(a), notice of each default here- 
under known to the Trustee within 90 days after the occurrence thereof, 
unless such default shall have been remedied or cured before the giving of 
such notice; provided that except in the case of default in the payment of 
the principal of, premium, if any, or interest on any of the Debentures or 
in the making of any sinking fund payment, the Trustee shall be protected 
in withholding such notice if and so long as the board of directors, the exec- 
utive committee, or a trust committee of directors or responsible officers of 
ue Trustee in good faith determines that the withholding of such notice is 
in the interests of the Debentureboldert. 

The term "defauit”, as used in this Section 9.10, shall mean the happen- 
ing of any of the Events of Default specified in Section 9.01, except that, for 
the purposes of this Section 9.10 only, there shall be eliminated from the 
specification of any such Event of Default any reference therein to the con- 
tinuance of any default or of any failure upon the part of the Company to 
act, or the continuance in force of any decree or order, for any period of 
days therein specified. 

Section 9.11. Right of Court to Require Filing of Undertaking to 
Fay Costs. All parties to this Indenture agree, and each bolder of any 
Debenture by his acceptance thereof shall be deemed to have agreed, that 
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any court may in its discretion require, in any suit for the enforcement of 
any right or remedy under this Indenture or in any suit against the Trustee 
for any action taken or omitted by it as Trustee, the filing by any party 
litigant in such suit of an undertaking to pay the costs of such suit, and that 
such court may in its discretion assess reasonable costs, including reasonable 
attorneys’ fees, against any party litigant in such suit, having due regard to 
the merits and good faith of the claims or defenses made by such party 
litigant; but the provisions of this Section 9.11 shall not apply to any suit 
instituted by the Trustee, to any suit instituted by any Dcbentureholder or 
group of Debenturcholdcrs holding more than 10% in aggregate principal 
amount of the Debentures outstanding, or to any suit instituted by any 
Dcbentureholder for the enforcement of the payment of the principal of or 
premium, if any, or interest on any Debenture on or after the due date 
expressed in such Debenture. 

Section 9.12. Enjorcement of Conversion Privilege by Debenture- 
holders. Anything in this Indenture to the contrary notwithstanding, the 
holder of any Debenture without reference to or the consent of either the 
Trustee or the holder of any other Debenture, in his own behalf and for his 
own benefit, may enforce, and may institute and maintain any proceedings 
suitable to enforce, his privilege to convert his Debenture into Capital Stock 
as provided in Article Four. 

ARTICLE TEN. 

Concerning the Trustee. 

Section 10.01. Duties and Responsibility of the Trustee; During 
Default; Prior to Default. The Trustee, prior to the occurrence of an Event 
of Default and after the curing of all Events of Default which may have 
occurred, undertakes to perform such duties and only such duties as are 
specifically set forth in this Indenture. In case an Event of Default has 
occurred (which has not been cured) the Trustee shaU exercise such of the 
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rights and powers vested in it by this Indenture, and use the same degree 
of care and skill in their exercise, as a prudent man would exercise or use 
under the circumstances in the conduct of his own affairs. 

No provision of this Indenture shall be construed to relieve the Trustee 
from liability for its own negligent action, its own negligent failure to act, 
or its own wilful misconduct, except that 

(a) prior to the occurrence of an Event of Default and after the 
curing of all such Events of Default which may have occurred: 

(1) the duties and obligations of the Trustee shall be deter* 
mined solely by the express provisions of this Indenture, and the 
Trustee shall not be liable except for the performance of such duties 
and obligations as are specifically set forth in this Indenture, and no 
implied covenants or obligations shall be read into this Indenture 
against the Trustee; and 

(2) in the absence of bad faith on the part of the Trustee, the 
Trustee may conclusively rely, as to the truth of the statements and 
the correctness of the opinions expressed therein, upon any certiScates 
or opinions furnished to the Trustee and conforming to the require- 
ments of this Indenture; but in the case of any such certiffcates or 
opinions which by any provision hereof are specifically required to 
be furnished to the Trustee, the Trustee shall be under a duty to 
examine the same to determine whether or not they conform to the 
requiren.rnts of this Indenture; 

(b) the Trustee shall not be liable for any enor of judgment made 
in good faith by a responsible officer or responsible officers of the Trustee, 
unless it shall be proved that the Trustee was negligent in ascertaining 
the pertinent facts; and 

(c) the Trustee shall not be liable with respect to any action taken 
or omitted to be taken by it in good faith in accordance with the direc- 
tion of the holders of not less than a majority in principal amount of 
the Debentures at the time outstanding relating to the time, method 
and place of conducting any proceeding for any remedy available to 
the Trustee, or exercising any trust or power conferred upon the Trustee, 
under this Indenture. 
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Section 10.02. Certain Rights of the Trustee. Except as otherwise 
provided in Section 10.01: 

(a) the Trustee may rely and shall be protected in acting or refrain- 
ing from acting upon any resolution, Officers' Certificate or any other 
certificate, ste'ement, instrument, opinion, report, notice, request, con- 
sent, order, bond, debenture, coupon or other paper or document believed 
by it to be genuine and to have been signed or presented by the proper 
party or parties; 

(b) any request, direction, order or demand of the Company men- 
tioned herein shall be sufficiently evidenced by an instrument signed in 
the name of the Company by the president or any vice president and 
the secretary or an assistant secretary or the treasurer or an assistant 
treasurer (unless other evidence in respect thereof be herein specifically 
prescribed); and any resolution of the Board of Directors may be evi- 
denced to the Trustee by a copy thereof certified oy the secretary or 
an assistant secretary of the Company; 

(c) the Trustee may consult with counsel and any Opinion of 
Counsel shall be full and complete authorization and protection in 
respect of any action taken or suffered by it hereunder in good faith 

^ and in accordance with such Opinion of Counsel; 

(d) the Trustee shall be under no obligation to exercise any of the 
trusts or powers vested in it by this Indenture at the request, order or 
direction of any of the Debenturcholdcrs, pursuant to the provisions of 
this Indenture, unless such Debenturcholdcrs shall have offered to the 
Trustee reasonable security or indemnity against the costs, expenses and 
liabilities which might be incurred therein or thereby; and 

(e) the Trustee shall not be liable for any action taken by it in 
good faith and believed by it to be authorized or within the discretion, 
rights or powers conferred upon it by this Indenture. 

Section 10.03. Trustee Not Responsible for Disposition of Deben- 
tures or Application of Proceeds Thereof. The recitals contained herein and 
in the Debentures, except the Trustee's certificate of authentication, shall be 
»aV<.n as the statements of the Company, and the Trustee assumes no respon- 
sibility for the correctness of the same. The Trustee makes no represenutioni 
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as to the validity or sufficiency of this Indenture or of the Debentures or 
coupons. The Trustee shall not be accountable for the use or application by 
the Conapaoy of any of the Debentures or of the proceeds thereof. 

Section 10.04. Trustee May Hold Debentures, The Trustee or any 
paying agent or Debenture registrar, in its individual or any other capacity, 
may become the owner or pledgee of Debentures or coupons with the same 
rights it would have if it were not Trustee, paying agent or Debenture registrar. 

Section 10.05. Moneys Held by Trustee. Subject to the provisions 
of Article Three and Section 15.04 hereof, all moneys received by the Trustee 
shall, until used or applied as herein provided, be held in trust for the purposes 
for which they were received, but need not be segregated from other funds 
except to the extent required by law. The Trustee shall be under no liability 
for interest on any moneys received by it hereunder except such as it may 
agree with the Company to pay thereon. So long as no Event of Default 
shall have occurred and be continuing, all interest allowed on any such 
moneys shall be paid from time to time upon the written order of the Com- 
pany, signed by its president or any vice president or its treasurer or an 
assistant treasurer. 

Section 10.06. Compensation of Trustee and Its Lien. The Company 
covenants and agrees to pay to the Trustee from time to time, and the Trustee 
shall be entitled to, reasonable compensation and, except as otherwise expresslv 
provided, the Company covenants and agrees to pay or reimburse the Trustee 
upon its request for ail reasonable expenses, disbursements and advances 
incurred or made by the Trustee in accordance with any of the provisions 
of this Indenture (including the reasonable compensation and the expenses 
and disbursements of its counsel and of all persons not regularly in its employ) 
exc'^t any such expense, disbursement or advance as may arise from its negli- 
gence or bad faith. The Company also covenants to indemnify the Trustee 
for, and to hold it harmless against, any loss, liability or expense incurred 
without negligence or bad faith on the part of the Trustee, arising out of or 
in connection with the acceptance or administration of this trust, including 
the costs and expenses of defending itself against any claim of liability in the 
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premises. The obligations of the Company under this Section 10.06 to com- 
pensate the Trustee and to pay or reimburse the Trustee for expenses, dis- 
bursements and advances shall constitute additional indebtedness hereunder. 
Such additional indebtedness shall be secured by a lien prior to that of the 
Debentures upon all property and funds held or collected by the Trustee as 
such, ?xccpt funds held in trust for the benefit of the holders of particular 
Debentures or coupons. 

Section 10.07. Right of Trustee to Rely ort Certificate of Certain 
Officers. Except as otherwise provided in Section 10.01, whenever in the 
administration of the trusts of this Indenture the Trustee shall deem it neces- 
sary or desirable that a matter be proved or established prior to taking or 
suffering or omitting any action hereunder, such matter (unless other evidence 
in respect thereof be herein specifically prescribed) may, in the absence of 
negligence or bad faith on the part of the Trustee, be deemed to be conclu- 
sively proved and established by a certificate signed by the president or any 
vice president and by the treasurer or an assistant treasurer or by the 
secretary or an assistant secretary of the Company and delivered to the 
Trustee and such certificate, in the absence of negligence or bad faith on 
the part of the Trustee, shall be full warrant to the Trustee for any action 
taken, suffered or omitted by it under the provisions of this Indenture upon 
the faith thereof. 

Section 10.08. Qualification of Trustee; Conflicting Interests, (a) 
If the Trustee has or shall acquire any conflicting interest, as defined in this 
Section 10.08, it shall, within 90 days after ascertaining that it has such con- 
flicting interest, either eliminate such conflicting interest or resign in the 
manner and with the effect specified in Section 10.10. 

(b) In the event that the Trustee shall fail to comply with the provisions 
of Section 10.08(a), the Trustee shall, within ten days after the expiration 
of such 90 day period, transmit notice of such failure to the Debentureholders 
in the manner and to the extent provided in Section 8.04(c) with respect to 
reports pursuant to Section 8.04(a). 
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(c) For the purposes of this Section 10.08 the Trustee shall be deemed 
tc have a conflicting interest if 

( 1 ) the Trustee is trustee under another indenture under which any 
other securities, or certificates of interest or participation in any other 
securities, of the Company are outstanding, unless such other indenture 
is a collateral trust indenture under which the only collateral consists of 
Debentures issued under this Indenture, provided that there shall be 
excluded from the operation of this paragraph any indenture or inden- 
tures under which other securities, or certificates of interest or participa- 
tion in other securities, of the Company arc outstanding if (i) this 
Indenture and such other indenture or indentures are wholly unsecured, 
and such other indenture or indentures arc hereafter qualified under the 
Trust Indenture Act of 1939, unless the Securities and Exchange Com- 
mission shall have found and declared by order pursuant to Section 
305(b) or Section 307(c) of the Trust Indenture Act of 1939 that 
differences exist between the provisions of this Indenture and the pro- 
visions of such other indenture or indentures which are so likely to 
involve a material conflict of interest as to make it necessary in the 

public interest or for the protection of investors to disqualify the Trustee . \ 

from acting as such under this Indenture or such other indenture or v .. 

indentures, or (ii) the Company shall have sustained the burden of 
proving, on application to the said Commission and after opportunity 
for bearing thereon, that trusteeship under this Indenture and such other 
indenture or indentures is not so likely to involve a material conflict 
of interest as to make it necessary in the public interest or for the protec- 
tion of investors to disqualify the Trustee from acting as such under one 
of such indentures; 

(2) the Trustee or any of its directors or executive ofilcers is an 
obligor upon the Debentures or an underwriter for the Company; 

(3) the Trustee directly or indirectly controls or is directly or 
indirectly controlled by or is under direct or indirect common control 
with the Company or an underwriter for the Company; 

(4) the Trustee or any of its directors or executive officers is a 
director, officer, partner, employee, appointee, or representative of the 
Company, or o* an underwriter (other than the Trustee itself) for the 
Company who is currently engaged in the business of underwriting. 
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except that (i) one individual may be a director or an executive officer, 
or both, of the Trustee and a director or an executive officer, or both, 
of the Company, but may not be at the same time an executive officer 
of both the Trustee and the Company; (ii) if and so long as the number 
of directors of the Trustee in office is more than nine, one additional 
individual may be a director or an executive officer, or both, of the Trus- 
tee and a director of the Company; and (iii) the Trustee may be 
designated by the Company or by any underwriter for the Company 
to act in the capacity of transfer agent, registrar, custodian, paying 
agent, fiscal agent, escrow agent, or depositary, or in any other simiiar 
capacity, or, subject to the provisions of Section 10.08(c)(1), to act 
as trustee, whether under an indenture or otherwise; 

(5) 10% or more of the voting securities of the Trustee is bene- 
ficially owned cither by the Company or by any director, partner, or 
executive officer thereof, or 20% or more of such voting securities is 
bcneiiciaiiy owned, collectively, by any two or more of such persons; 
or 10% or more of the voting securities of the Trustee is beneficially 
owned cither by an underwriter for the Company or by any director, 
partner, or executive officer Uicrcof, or is beneficially owned, collectively, 
by any two or more such persons; 

(6) the Trustee is the beneficial owner of, or holds as collateral 
security for an obligation which is in default, (i) 5% or more of the 
voting securities or 10% or more of any other class of security of the 
Company, not including the Debentures issued under this Indenture and 
securities issued under any other indenture under which the Trustee is 
also trustee, or (ii) 10% or more of any class of security of an under- 
writer for the Company; 

(7) the Trustee is the beneficial owner of, or holds as collateral 
security for an obligation which is in default, 5% or more of the voting 
securities of any person who, to the knowledge of the Trustee, owns 
10% or more of the voting securities of, or controls directly or indirectly 
or is unde; direct or indirect common control with, the Company; 

(8) .‘he Trustee is the beneficial owner of, or holds as collateral 
security for an obUgation which is in default, 10% or more of any class 
of security of any person who, to the knowledge of the Trustee, owns 
50% or more of the voting securities of the Company; or 
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(9; the Trustee owns on May 15 in any calendar year, in the 
capacity of executor, administrator, testamentary or inter vivos trustee, 
guardian, committee or conservator, or in any other similar capacity, on 
aggregate of 25% or more of the voting securities, or of any class of 
security, of any person, the beneficial ownership of a specified per- 
centage of which would have constituted a con^cting interest under 
Section 10.08(c), (6), (7) or (8). As to any such securities of which 
the Trustee acquired ownership through becoming executor, admin- 
istrator, or testamentary trustee of an estate which included them, the 
provisions of the preceding sentence shall not apply, for a period of two 
years from the date of such acquisition, to the extent that such securities 
included in such estate do not exceed 25% of such voting securides or 
25% of any such class of security. Promptly after May 15 in each 
calendar year, the Trustwe shall make n check of its holdings of such 
securities in any of the above-mentioned capacities as of such May 15. If 
the Company fails to make payment in full of principal of or interest 
on any of the Debentures when and as the same becomes due and pay- 
able, and such failure continues for 30 days thereafter, the Trustee shall 
make a prompt check of its holdings of such securities in any of the 
above-mentioned capacities as of the date of the expiration of such 30- ^ 

day period, and after such date, notwithstanding the foregoing provisions \ • 

of t^s paragraph, all such securities so held by the Trustee, with sole 
or joint control over such securities vested in it, shall, but only so long as 
such failure shall continue, be considered as though beneficially owned 
by the Trustee for the purposes of Section 10.08(c) (6), (7) and (8). 

The specification of percentages in Section 10.08(c) (5) to (9), inclu- 
sive, shall not be construed as indicating that the ownership of such per- 
centages of the securities of a person is or is not necessary or sufiicient to 
constitute direct or indirect control for the purposes of Section 10.08(c)(3) 
or (7). 

For the purposes of Section 10.08(c)(6), (7), (8) and (9), only, (i) 
the terms “security" and “securities" shall include only such securities as are 
generally known as corporate securities, but shall not include any note or 
other evidence of indebtedness issued to evidence an obligation to repay 
moneys lent to a person by one or more banks, tnut companies or banking 
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firms, or any certificate of interest or participation in any such note or evidence 
of indebtedness; (ii) an obligation shall be deemed to be in default when a 
default in payment of principal shall have continued for 30 days or more and 
shall not have been cured; and (iii) the Trustee shall not be deemed to be the 
owner or holder of (x) any security which it holds as collateral security, as 
trustee or otherwise, for an obligation which is not in default as defined in 
clause (ii) above, or (y) any security which it holds as collateral security 
under this Indenture, irrespective of any default hereunder, or (z) any security 
which it bolds as agent for collection, or as custodian, escrow agent, or 
depositary, or in any similar representative capacity. 

Except as provided above, the word "security” or “securities” as used 
in this Indenture shall mean any note, stock, treasury stock, bond, debenture, 
evidence of indebtedness, certificate of interest or participation in any profit- 
sharing agreement, collateral trust certificate, pre-organization certificate or 
subscription, transferable share, investment contract, voting trust certificate, 
certificate of deposit for a security, fractional undivided interest in oil, gas 
or other mineral rights, or, in general, any interest or instrument commonly 
known as a "security”, or any certificate of interest or participation in, 
temporary or interim certificate for, receipt for, guarantee of, or warrant or 
right to subscribe to or purchase, any of the foregoing. 

(d) For purposes of this Section 10.08; 

( 1 ) the term “underwriter” when used with reference to the Com- 
pany shall mean every person who, within three years prior to the time 
as of which the determination is made, has purchased from the Company 
with a view to, or has offered or sold for the Company in connection 
with, the distribution of any security of the Company outstanding at such 
time, or has participated or has had a direct or indirect participation in 
any such undertaking, or has participated or has had a participation in 
the direct or indirect underwriting of any such undertaking, but such 
term shall not include a person whose interest was limited to a com- 
mission from an underwriter or dealer not in excess of the usual and 
customary distributors' or sellers' commission; 
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(2) ll>c term "director” shall mean any director of a corporation 
or any individual performing similar functions with respect to any 
organization whether incorporated or unincorporated; 

(3) the term "person" shall mean an individual, a corporation, 
a partnership, an association, a joint-stock company, a trust, an unin- 
corporated organization, or a government or political subdivision thereof. 
As used in this paragraph, the term "trust” shall include only a trust 
where the interest or interests of the beneficiary or beneficiaries are 
evidenced by a security; 

(4) the term "voting security” shall mean any security presently 
entitling the owner or holder thereof to vote in the direction or manage- 
ment of the affairs of a person, or any security issued under or pursuant 
to any trust, agreement or arrangement whereby a trustee or trustees or 
agent or agents for the owner or holder of such security are presently 
entitled to vote in the direction or management of the affairs of a person; 

(5) the term "Company” shall mean any obligor upon the 
Debentures; and 

(6) the term "executive oflicer” shall mean the president, every 
vice president, every trust officer, the cashier, the secretary, and the 
treasurer of a corporation, and any individual customarily perfor min g 
similar functions with respect to any organization whether incorporated 
or unincorporated, but shall not include the chairman of the board of 
directors. 

(e) The percentages of voting securities and other securities specified 
in this Section 10.08 shall be calculated in accordance with the following 
provisions; 

(A) a specified percentage of the voting securities of the Trustee, 
the Company or any other person referred to in this Section 10.08 
(each of whom is referred to as a “person" in this paragraph) means 
such amount of the outstanding voting securities of such person as 
entitles the holder or holders thereof to cast such specified percentage ef 
the aggregate votes which the holders of all the outstanding voting 
securities of such person are entitled to cast in the direction or manage- 
ment of the affairs of such person; 
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(B) a specified percentage of a class of securities of a person 
means such percentage of the aggregate amount of securities of tha 
class outstanding; 

(C) the term “amount”, when used in regard to securities, means 
the principal amount if relating to evidences of indebtedness, the num- 
ber of shares if relating to capital shares, and the number of units if 
relating to any other kind of security; 

(D) the term “outstanding" means issued and not held by or for 
the account of the issuer. The following securities shall not be deemed 
outstanding within the meaning of this definition; 

(i) securities of an issuer held in a sinking fund relating to 
securities of the issuer of the same class; 

(ii) securities of an issuer held in a sinking fund relating to 
another class of securities of the issuer, if the obligation evidenced by 
such other class of securities is not in default as to principal or 
interest or otherwise; 

(iii) securities pledged by the issuer thereof as security for an 
obligation of the issuer not in default as to principal or interest or 
otherwise; and 

(iv) securities held in escrow if placed in escrow by the issuer 
thereof 

provided, however, that any voting securities of an issuer shall be deemed 
outstanding if any person other than the issuer is entitled to exercise the 
voting rights thereof; and 

(E) a security shall be deemed to be of the same class as another 
security if both securities confer upon the holder or holders thereof sub- 
stantially the same rights and privileges, provided, however, that, in the 
case of secured evidences of indebtedness, all of which arc issued under 
a single indenture, differences in the interest rates or maturity dates of 
various scries thereof shall not be deemed sufficient to constitute such 
series different classes and provided, further, that, in the case of unse- 
cured evidences of indebtedness, differences in the interest rates or 
maturity dates thereof shall not be deemed sufficient to constitute them 
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securities of different classes, whether or not they are issued under a 

single indenture. 

Section 10.09. Persons Eligible for Appointment as Trustee. The 
Trustee hereunder shall at all times be a corporation organized and doing 
business under the laws of the United States of America or the State of New 
York having its principal ofhcc and place of business in the Borough of Man- 
hattan, The City of New York, New York, having a combined capital and 
surplus of at least $5,000,000, and which is authorized under such laws to 
exercise corporate trust powers and is subject to supervision or examination 
by Federal or State authority. If such corporation publishes reports of condi- 
tion at least annually, pursuant to law or to the requirements of the aforesaid 
supervising or examining authority, then for the purposes of this Section 10.09, 
the combined capital and surplus of such corporation shall be deemed to be its 
combined capital and surplus as set forth in its most recent report of condition 
so published. In case at any time the Trustee shall cease to be eligible in 
accordance with the provisions of this Section 10.09, the Trustee shall resign 
immediately in the manner and with the effect specified in Section 10.10. 

Section 10.10. Resignation and Removal; Appointment of Succes- 
sor Trustee, (a) The Trustee may at any time resign by giving written notice 
of resignation to the Company and by public.^tion of notice of resignation at 
least once in an Authorized Newspaper. Upon receiving such notice of 
resignation, the Company shall promptly appoint a successor trustee. If 
no sueccssor trustee shall have been so appointed and have accepted appoint- 
ment within 30 days after the publication of such notice of resignation, the 
resigning trustee may petition any court of competent jurisdiction for the 
appointment of a successor trustee, or any Debentureholder who has been a 
bona fide bolder of a Debenture or Debentures for at least six months may, 
subject to the provisions of Section 9.11, on behalf of himself and all others 
similarly situated, petition any such court for the appointment of a successor 
trustee. Such court may thereupon, after such notice, if any, as it may 
deem proper and prescribe, appoint a successor trustee. 
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(b) In case at any time any of the following shall occur: 

(1) the Trustee shall fail to comply with the provisions of 
Section 10.08(a) after written request therefor by the Company or 
by any Dcbcnturcholder who has been a bona hde holder of a Deben- 
ture or Deoentures for at least six months; or 

(2) the Trustee shall cease to be eligible in accordance with the 
provisions of Section 10.09 and shall fail to re.sign after written request 
therefor by the Company or by any such Dcbcnturcholder; or 

(3) the Trustee shall become incapable of acting, or shall be 
adjudged a bankrupt or insolvent, or a receiver of the Trustee or of 
its property shall be appointed, or any public officer snail take charge 
or control of the Trustee or of its property or affairs for the purpose 
of rehabilitation, conservation or liquidation; 

then, in any such case, the Company may remove the Trustee and appoint 
a successor trustee by written instrument, in duplicate, executed by order 
of the Board of Directors of the Company, one copy of which instrument 
shall l»e delivered to the Trustee so removed and one copy to the successor 
trustee, or, subject to the provisions of Section 9.11, any Dcbentureholder 
who has been a bona fide holder of a Debenture or Debentures for at 
least six months may, on behalf of himself and all others similarly situated, 
petition any court of competent jurisdiction for the removal of the Trustee 
and the appointment of a successor trustee. Such court may thereupon, 
after such notice, if any, as it may deem proper and prescribe, remove the 
Trustee and appoint a successor trustee. 

(c) The holders of a majority in aggregate principal amount of the 
Debentures at the time outstanding may at any time remove the Trustee 
and appoint a successor trustee by delivering to the Trustee so removed, to 
the successor trustee so appointed, and to the Company, the evidence pro- 
vided for in Section 11.01 of the action in that regard taken by the Deben- 
tureholdcrs. 

(d) Any resignation or removal of the Trustee and appointment of 
a successor trustee pursuant to any of the provisions of this Section 10.10 
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shall become cfTcctivc upon acceptance of appointment by the successor 
trustee as provided in Section 10.11. 

Section 10.11. Acceptance of Appointment by Successor Trustee. 
Any successor trustee appointed as provided in Section 10.10 shall execute, 
acknowledge and deliver to the Company and to its predecessor trustee an 
instrument accepting such appointment hereunder, and thereupon the resig- 
nation or removal of the predecessor trustee shall become effective and such 
successor trustee, without any further act, deed or conveyance, shall become 
vested with all the rights, powers, duties and obligations of its predecessor 
hereunder, with like effect as if originally named as trustee herein; but, 
nevertheless, on the written request of the Company or of the successor 
trustee, upon payment of its charges then unpaid, the trustee ceasing to act 
shall pay over to the successor trustee all moneys at the time held by it 
hereunder and shall execute and deliver an instrument transferring to such 
successor trustee alt such rights, powers, duties and obligations. Upon 
request of any such successor trustee, the Company shall execute any and 
all instruments in writing for more fully and certainly vesting in and con- 
firming to such successor trustee all such rights and powers. Any trustee 
ceasing to act shall, nevertheless, retain a lien upon all property or funds 
held or collected by such trustee to secure any amounts then due it pursuant 
to the provisions of Section 10.06. 

No successor trustee shall accept appointment as provided in this Section 
10.11 unless at the time of such acceptance such successor trustee shall be 
qualified under the provisions of Section 10.08 and eligible under the pro- 
visions of Section 10.09. 

Upon acceptance of appointment by a successor trustee as provided in 
this Section 10.1 1, the Company shall publish notice of the succession of such 
trustee hereunder at least once in an Authorized Newspaper. If the Com- 
pany fails to publish such notice within ten days after acceptance of appoint- 
ment by the successor trustee, the successor trustee shall cause such notice to 
be published at the expense of the Company. 
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oi i^TiON 10.12. Merger or Consolidation of Trustee, Any corpora- 
tion into which the Trustee may be merged or with which it may be consoli- 
dated, or any corporation resulting from any merger or consolidation to 
which the Trustee shall be a party, or any corporation succeeding to the 
corporate trust business of the Trustee, shall be the successor of the Trustee 
hereunder, provided such corporation shall be qualified under the provisions 
of Section 10.08 and eligible under the provisions of Section 10.09, without 
the execution or filing of any paper or any further act on the part of any of 
the parties hereto, anything herein to the contrary notwithstanding. 

Section 10.13. Preferential Collection of Claims Against the Com- 
pany. (a) Subject to the provisions of Section 10.13(b), if the Trustee 
shall be or shall become a creditor, directly or indirectly, secured or unsecured, 
of the Company within four months prior to a default, as defined in Section 
10.13(c), or subsequent to such a default, then, unless and until such default 
shall be cured, the Trustee shall set apart and hold in a special account for 
the benefit of the Trustee individually, the holders of the Debentures and the 
holders of other indenture securities (as defined in Section 10.13(c)); 

( 1 ) an amount equal to any and all reductions in the amount 
due and owing upon any claim as such creditor in respect of principal 
or interest, effected after the beginning of such four months’ period and 
valid as against the Company and its other creditors, except any such 
reduction resulting from the receipt or disposition of any property 
described in Section 10.13(a)(2), or from the exercise of any right of 
set-off which the Trustee could have exercised if a petition in bankruptcy 
had been filed by or against the Company upon the date of such default; 
and 

(2) all property received by the Trustee in respect of any claim 
as such creditor, cither as security therefor, or in satisfaction or com- 
position thereof, or otherwise, after the beginning of sueh four months' 
period, or an amount equal to the proceeds of any such property, if 
disposed of, subject, however, to the rights, if any, of the Company and 
iu other creditors in such property or such proce^. 
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Nothing herein contained, however, shall affect the right of the Trustee: 

(A) to retain for its own account (i) payments made on account 
of any such claim by any person (other than the Company) who is 
liable thereon, and (ii) the proceeds of the bona fide sale of any such 
claim by the Trustee to a third person, and (iii) distributions made in 
cash, securities, or other property in respect of claims filed against the 
Company in bankruptcy or receivership or in proceedings for reorgan- 
ization pursuant to the National Bankruptcy Act or applicable State 
law; 

(D) to realize, for its own account, upon any property held by 
it as security for any such claim, if such property was so held prior to 
the beginning of such four months’ period; 

(C) to realize, for its own account, but only to the extent of the 
claim hereinafter mentioned, upon any property held by it as security 
for any such claim, if such claim was created after the beginning of such 
four months’ period and such property was received as security therefor 
simultaneously with the creation thereof, and if the Trustee shall sustain 
the burden of proving that at the time such property was so received the 
Trustee had no reasonable cause to believe that a default as defined in 
Section 10.13(c) would occur within four months; or 

(D) to receive payment on any claim referred to in paragraph 
(B) or (C), against the release of any property held as security for such 
claim as provided in such paragraph (B) or (C), as the case may be, 
to the extent of the fair value of such property. 

For the purposes of parag. jhs (B), (C), and (D) property substituted 
after the beginning of such fou. months’ period for property held as security 
at the time of such substitution shall, to the extent of the fair value of the 
pr<^pcrty released, have the same status as the property released, and, to the 
extent that any claim referred to in any of such paragraphs is created in 
renewal of or in substitution for or for the purpose of repaying or refunding 
any pre-existing claim of the Trustee as such creditor, such claim shall have 
the same status as such pre-existing claim. 

If the Trustee shall be required to account, the funds and property held 
in such special account and the proceed* thereof shall be apportioned between 
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the Trustee, the Dcbcnturcholdcrs and the holders of other indenture securi- 
ties in such manner that the Trustee, the Debcnturcholders and the holders 
of other indenture securities realize, as a result of payments from such 
special account and payments of dividends on claims filed against the Com- 
pany in bankruptcy or receivership or in proceedings for reorganization 
pursuant to the National Bankruptcy Act or applicable State law, the same 
percentage of their respective claims, figured before crediting to the claim 
of the Trustee anything on account of the receipt by it from the Company 
of the funds and property in sucii special account and before crediting to 
the respective claims of the Trustee, the Dcbentureholdcrs and the holders 
of other indenture securities dividends on claims filed against the Company 
in bankruptcy or receivership or in proceedings for reorganization pursuant 
to the National Bankruptcy Act or applicable State law, but after crediting 
thereon receipts on account of the indebtedness represented by their respec- 
tive claims from all sources other than from such dividends and from the 
funds and property so held in such special account. As used in this para- 
graph, with respect to any claim, the term "dividends" shall include any 
distribution with respect to such claim, in bankruptcy or receivership or in 
proceedings for reorganization pursuant to the National Bankruptcy Act or 
applicable State law, whether such distribution is made in cash, securities 
or other property, but shall not include any such distribution with respect 
to the secured portion, if any, of such claim. The court in which such 
bankruptcy, receivership or proceeding for reorganization is pending shall 
have jurisdiction (i) to apportion between the Trustee, the Debentureholders 
and the holders of other indenture securities, in accordance with the provi- 
sions of this paragraph, the funds and property held in such special account 
and the proceeds thereof, or (ii) in lieu of such apportionment, in whole 
or in part, to give to the provisions of this paragraph due consideration in 
determining the fairness of the distributions to be made to the Trustee, the 
Dcbentureholdcrs and the holders of other indenture securities with respect 
to their respective claims, in which event it shall not be necessary to liquidate 
or to appraise the value of any securities or ether property held in such 
special account or as security for any such claim, or to make a specific alloca- 
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lion of such ciistrib'itions as between the secured and unsecured portions 
of such claims, or otherwise to apply the provisions of this paragraph as a 
mathematical formula. 

Any Trustee who has resigned or been removed after the beginning of 
such four months’ period shall be subject to the provisions of this subpara- 
graph (a) as though such resignation or removal had not occurred. If any 
Trustee has resigned or been removed prior to the beginning of such four 
months’ period, it shall be subject to the provisions of this subparagraph (a) 
if and only if the following conditions exist: 

(i) the receipt of property or reduction of claim which would 
have given rise to the obligation to account, if such Trustee had con- 
tinued as trustee, occurred after the beginning of such four months’ 
period; and 

(ii) such receipt of property or reduction of claim occurred within 
four months after such resignation or removal. 

(b) There shall be excluded from the operation of Section 10.13(a) 
a creditor relationship arising from , 

(1) the ownership or acquisition of securities issued under any 
indenture, or any security or securities having a maturity of one year 
or more at the time of acquisition by the Trustee; 

(2) advances authorized by a receivership or bankruptcy court 
of competent jurisdiction or by this Indenture for the purpose of pre- 
serving any property which shall at any time be subject to the lien of 
this Indenture or of discharging tax liens or other prior liens or encum- 
brances thereon, if notice of such advance and of the circumstances 
surrounding the making thereof is given to the Debentureholdcrs at the 
time and in the manner provided in this Indenture; 

(3) disbursements made in the ordinary course of business in 

the capacity of trustee under an indenture, transfer agent, registrar, • 

custodian, paying agent, fiscal agent or depositary, or other similar 

capacity; 
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(4) un indebtedness creuted as a result of services rendered or 
premises rented or an indebtedness created as a result of goods or 
securities sold in a cash transaction as defined in Section 10.13(c); 

(5) the ownership of stock or of other securities of a corporation 
organized under the provisions of Section 25(a) of the Federal 
Reserve Act, as amended, which is directly or indirectly a creditor of 
the Company: or 

(6) the acquisition, ownership, acceptance or negotiation of any 
drafts, bills of exchange, acceptances or obligations which fall within 
the classification of self-liquidating paper as defined in Section 10.13(c). 

(c) As used in this Section 10.13: 

(1) the term “default" shall mean any failure to make payment 
in full of the principal of or interest upon any of the Debentures or 
upon the other indenture securities when and as such principal or 
interest becomes due and payable; 

(2) the term “otlicr indenture sccuriiies" shall mean securities 
upon which the Company is an obligor (as defined in the Trust Inden- 
ture Act of 1939) outstanding under any other indenture (i) under 
which the Trustee is also trustee, (ii) which contains provisions sub- 
stantially similar to the provisions of Section 10.13(a), and (iii) under 
which a default exists at the time of the apportionment of the funds 
and property held in said special account; 

(3) the term "cash transaction” shall mean any transaction in 
which full payment for goods or securities sold is made within seven 
days after delivery of the goods or securities in currency or in checks 
or other orders drawn upon banks or bankers and payable upon demand; 

(4) the term "self liquidating paper" shall mean any draft, bill 
of exchange, acceptance or obligation which is made, drawn, negotiated 
or incurred by the Company for the purpose of financing the purchase, 
processing, manufacture, shipment, storage or sale of goods, wares or 
merchandise and which is secured by documents evidencing title to, 
possession of, or a lien upon, the goods, wares or merchandise or the 
receivables or proceeds arising from the sale of the goods, wares or 
merchandise previously constituting the security, provided the security 
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IS received by the Trustee simultaneously with the creation of the 
creditor relationship with the Company arising from the making, draw- 
ing, negotiating or incurring of the draft, bill of exchange, acceptance 
or obligation; and 

(5) the term “Company” shall mean any obligor upon the 
Debentures. 

ARTICLE ELEVEN. 

Conceruing the Dcbcutureholdera. 

Section 11.01. Evidence of Action Taken by Debeniureholderz. 
Whenever in this Indenture it is provided that the holders of a specified 
percentage in aggregate principal amount of the Debentures may take any 
action (including the making of any demand or request, the giving of any 
notice, consent or waiver or the taking of any other action) the fact that 
at the time of taking any such action the holders of such specified percentage 
have joined therein may be evidenced (a) by any instrument or any number 
of instruments of similar tenor executed by Debentureholdcrs in person or 
by agent or proxy appointed in writing, or (b) by the record of i holders 
of Debentures voting in favor thereof at any meeting of Debentureholdcrs duly 
called and held in accordance with the provisions of Article Twelve, or (c) 
by a combination of such instrument or instruments and any such record of 
such a meeting of Debentureholdcrs. 

Section 1 1.02. Proof of Execution of Instruments and of Holding of 
Debentures. Subject to the provisions of Sections 10.01 and 12.05, proof 
of the execution of any instrument by a Dcbcnturcholder or his agent or 
proxy and proof of the holding by any person of any of the Debentures 
shall be sufheient if made in the following manner: 

(a) the fact and date of the execution by any such person of any 
instrument may be proved by the certificate of any notary public or other 
officer of any jurisdiction within the United States of America authorized 
to take acknowledgments of deeds to be recorded in such jurisdiction 
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that the person executing such instrument acknowledged to him the 
execution thereof, or by an afiidavit of a witness to such execution sworn 
to before any such notary or other such ofucer and where such execution 
is by an officer of a corporation or association or a member of a partner- 
ship, on behalf of such corporation, association or partncrsliip, such 
certificate o" affidavit shall also constitute suQicient proof of his authority; 

(b) the fact of the holding by any Dcbentureholder of coupon 
Debentures transferable by delivery, and the principal amounts and 
serial numbers of such Debentures and the date of his holding the same, 
may be proved by the production of such Debentures or by a certificate 
executed by any trust company, bank or banker satisfactory to the 
Trustee wherever situated, if such certificate shall be deemed by the 
Trustee to be satisfactory. Each such certificate shall be dated and shall 
state that on the date thereof a coupon Debenture of a specified principal 
amount and bearing a specified serial number was deposited with cr 
exhibited to such trust company, bank or banker by the person named 
in such certificate. Any such certificate may be issued in respect of one 
or more Debentures specified therein. The holding by the person named 
in any such certificate of any Debenture specified therein shall be pre- 
sumed to continue for a period of one year from the date of such certifi- 
cate unless at the time of any determination of such holding ( I ) another 
certificate bearing a later date issued in respect of the same Debenture 
shall be produced, or (2) the Debenture specified in such certificate shall 
be produced by some other person, or (3) the Debenture specified in 
such certificate shall be registered as to principal, or (4) shall have ceased 
to be outstanding; and 

(c) tile ownership of coupon Debentures registered as to principal 
and of registered Debentures without coupons shall be proved by the 
registers of such Debentures or by a certificate of the registrar thereof. 

The Trustee may require such additional proof of any matter referred 
to in this Section 1 1 .02 as it shall deem necessary. 

The record of any Dcbentureholders’ meeting shall be proved in the 
manner provided in Section 12.06. 



Section 11.03. Bearer of Debentures Not Registered and Registered 
Holders of Debentures May Be Treated as Owners. The Company, the 
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Trustee, any paying agent, any conversion agent and any Debenture registrar 
may deem and treat the bearer of any coupon Debenture which shall not 
at the time be registered as to principal, and the bearer of any coupon, 
whether the Debenture to which such coupon appertains shall be registered 
as to principal or not, as the absolute owner of such Debenture or coupon, 
as the case may be (whether or not such Debenture or coupon shall be 
overdue and notwithstanding any notation of ownership or other writing 
thereon made by anyone other than the Company or any Debenture regis- 
trar), for the purpose of receiving payment thereof or on account thereof 
and for all other purposes, and neither the Company nor the Trustee nor 
any paying agent nor any conversion agent nor any Debenture registrar 
shall be ailected by any notice to the contrary. All such payments so 
made to any such bearer shall be valid and, to the extent of the sum or 
sums so paid, cfTcctual to satisfy and discharge the liability for the moneys 
payable upon any such Debenture or any such coupon. 

The Company, the Trustee, any paying agent, any conversion agent 
and any Debenture registrar may deem and treat the person in whose 
name any registered Debenture without coupons shall be r'gistercd upon 
the books of the Company as the ab.solutc owner of such Debenture (whether 
or not such Debenture shall be overdue and notwithstanding any notation 
of ownership or other writing thereon made by anyone other than the 
Company or any Debenture registrar) for the purpose of receiving payment 
of or on account of the principal of (and premium, if any) and interest 
on such Debenture and for all other purposes, and may deem and treat 
the person in whose name any coupon Debenture shall be registered as 
to principal as the absolute owner thereof (whether or not such Debenture 
shall be overdue and notwithstanding any notation of ownership or other 
writing thereon made by anyone other than the Company or any Debenture 
registrar) for the purpose of receiving payment thereof or on account thereof, 
and for all other purposes except to receive payment of any interest repre- 
sented by coupons appertaining thereto; and neither the Company nor the 
Trustee nor any paying agent nor any conversion agent nor any Deben- 
ture registrar shall be affected by any notice to the contrary. All such 
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paymcnis so made to any such registered holder for Uie time being, or 
upon his order, shall be valid and. to the extent of tlie sum or sums so 
paid, effectual to satisfy and discharge the Uability for moneys payable 
upon any such Debenture. 

Slction 11.04, Debentures Owned by Company Deemed Not Out- 
standing. In determining whether the holders of the requisite aggregate 
principal amount of Debentures have concurred in any direction, consent 
or waiver under this Indenture, Debentures which are owned by the Company 
or any other obligor on the Debentures or by any person directly or indirectly 
controlling or controlled by or under direct or indirect common control with 
the Company or any other obligor on the Debentures shall be disregarded and 
deemed not to be outstanding for the purpose of any such determination, 
except that for the purpose of determining whether the Trustee shall be 
protected in relying on any such direction, consent or waiver only Debentures 
which the Trustee knows are so owned shall be so disregarded. 

Slction 11.05. Right of Revocation of Action Taken. At any time 
prior to (but not after) the evidencing to the Trustee, as provided in Section 
11.01, of the taking of any action by the holders of the percentage in 
Qggffgate principal amount of the Debentures specified in this Indenture in 
connection with such action, any holder of a Debenture the serial number 
of which is shown by the evidence to be included in the Debentures the 
holders of which have consented to such action may, by filing written notice 
at the Principal Office of the Trustee and upon proof of holding as provided 
in Section 11.02, revoke such action so far as concerns such Debenture. 
Except as aforesaid any such action taken by the holder of any Debenture 
shall be conclusive and binding upon such holder and upoti all future holders 
and owners of such Debenture and of any Debenture issued in exchange or 
substitution tltcrcfor, irrespective of whether or not any notation in regard 
thereto is made upon such Debenture. Any action taken by the holders of 
the percentage in aggregate principal amount of the Debentures specified 
in this Indenture in connection with such action shall be conclusively binding 
upon the Company, the Trustee and the holders of all the Debentures. 
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ARTICLE TWELVE. 

Debenturcholdcrs’ Mcctiugt. 

Section 12.01. Purposes for Which Debenlureholders' Meetings May 
Be Called. A meeting of Debenlureholders may be called at any time and 
from time to ti.mc pursuant to the provisions of this Article Twelve for any of 
the following purposes; 

(a) to give any notice to the Company or to the Trustee, or to 
give any directions to the Trustee, or to waive any default hereunder 
and its consequences, or to take any other action authorized to be taken 
by Debenlureholders, pursuant to any of the provisions of Article Nine; 

(b) to remove the Trustee and appoint a successor trustee pursuant 
to the provisions of Section 10.10; 

(c) to consent to the execution of an indenture or indentures 
supplemental hereto pursuant to the provisions of Section 13.02; or 

(d) to take any other action authorized to be taken by or on 
behalf of the holders of any specified aggregate principal amount of the 
Debentures under any other provision of this Indenture or under appli- 
cable law. 

Section 12.02. Call of Meetings by Trustee. The Trustee may at any 
time call a meeting of Debenlureholders to take any action specified in 
Section 12.01, to be held at such time and at such place in the Borough of 
Manhattan, The City of New York, New York, as the Trustee shall deter- 
mine. Notice of every meeting of the Dcbentureholdcrs, setting forth the 
time and the place of such meeting and in general terms the action proposed 
to be taken at such meeting, shall be published at least four times in on 
Authorized Newspaper, the first publication to bo not less than 20 nor more 
than 180 days prior to the date fixed for the meeting. It shall not be neces- 
sary for more than one such publication to be made in the same newspaper. 
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Section 12.03. Company and Debcntureholders May Call Meeting. 
In case at any time the Company, pursuant to a resolution of its Board of 
Directors, or the holders of ai least 10% in aggregate principal amount of 
the Debentures then outstanding, shall have requested the Trustee to call a 
iTieeling of Debentureholders to take any action authorized in Section 12.01, 
by written request setting forth in reasonable detail the action proposed to be 
taken at the meeting, and the Trustee shall not have made the first publication 
of the notice of such meeting within 20 days after receipt of such request, then 
the Company or the holders of the Debentures in the amount above specified 
may determine the time and the place in the Borough of Manhattan, The City 
of New York, New York, for such meeting and may call such meeting by 
publishing notice thereof as provided in Section 12.02. 

Section 12.04. Persons Entitled to Vote at Meeting. To be entitled 
to vote at any meeting of Debcntureholders a person shall (a) be a holder 
of one or more Debentures transferable by delivery; or (b) be a regis* 
tcred holder of one or more Debentures (whether the same be fully 
registered or registered only as to principal); or (c) be a person appointed 
by an instrument in writing as proxy by a holder of one or more Debentures 
transferable by delivery or by a registered holder of one or more Debentures 
(whether the same be fully registered or registered only as to principal). 
The only persons who shall be entitled to be prese u or to speak at any 
meeting of the Debcntureholders shall be the persons entitled to vote at 
such meeting and their counsel and any representatives of the Trustee and 
its counsel and any representatives of the Company and its counsel. 

Section 12.05. Determination of Voting Rights; Conduct and Adjourn- 
ment of .Meeting. Notwithstanding any oUier provisions of this Indenture, 
the Trustee may make such reasonable regulations as it may deem advisable 
for any meeting of Debcntureholders in regard to proof of the holding of 
Debentures and of tltc appointment of proxies and in regard to the appoint- 
ment and duties of inspectors of votes, the submission and examination of 
proxies, certificates and other evidence of the right to vote, and such otlier 
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matters concemLag the conduct of the meeting as it shall think fit. Except 
as otherwise permitted or required by any such regulations, the holding 
of Debentures shall be proved in the manner spucihed in Section 1 1 .02 and 
the appointment of any proxy shall be proved in the manner specified in said 
Section 1 1 .02 or by having the signature of the person executing the proxy 
witnessed or guaranteed by any bank, banker or trust company authorized 
by said Section 11.02 to certify to the holding of Debentures transferable 
by delivery. 

The Trustee shall, by an instrument in writing, appoint a temporary 
chairman of the meeting, unless the meeting shall have been called by the 
Company or by Dcbcntureholdcrs as provided in Section 12.03, in which 
case the Company or the Debcntureholdcrs calling the meeting, as the case 
may be, shall in like manner appoint a temporary chairman. A permanent 
chairman and a permanent secretary of the meeting shall be elected by 
vote of the holder, jt a majority in principal amount of the Debentures 
represented at the meeting and entitled to vote. 

Subject to the provisions of Section 1 1 .04, at any meeting each Deben- 
turcholder or proxy shall be entitled to one vote for each $100 principal 
amount of Debentures held or represented by him, provided, however, that 
no vote shall be cost or counted at any meeting in respect of any Debenture 
challenged as not outstanding and ruled by the chairman of the meeting 
to be not outstanding. The chairman of the meeting shall have no right to 
vote er :cpt as a Debentureholder or proxy. Any meeting of Debenture- 
holders duly called pursuant to the provisions of Section 12.02 or 22.03 
may be adjourned from time to time, and the meeting may be held as so 
adjourned without further notice. At any meeting of Dcbentureholders, the 
presence of persons holding or representing Debentures in an aggregate 
principal amount sufficient to take action on the business for the trans- 
artic.'i of which such meeting was called shall constitute a quorum, but if 
less than a quorum be present, the persons holding or representing a majority 
in aggregate principal amount of the Debentures represented at the meeting 
may adjourn such . ^.xting with the same effect, for all intents and pur- 
poses, as though a quorum had been present. 
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Section 12.06. Counting Vote and Recording Action of Meeting. 
The vote upon any resolution submitted to any meeting of Debenture- 
holders shall be by written ballots on which shall be subscribed the sig- 
natures of the Dcbcntureholdcrs or proxies and the serial number or numbers 
of the Debeotures held or represented by them. The permanent chairman 
of the meeting shall appoint two inspectors of votes who shall eount all 
votes cast at the meeting for or against any resolution and who shall make 
and file with the secretary of the meeting their verified written reports in 
duplicate of all votes cast at the meeting. A record in duplicate of tlie 
proceedings of each meeting of Debentureholdcrs shall be prepared by the 
secretary of the meeting and there shall be attached to said record the 
original reports of the inspectors of votes on any vote by ballot taken thereat 
and aihdavits by one or more persons having knowledge of the facts setting 
forth a copy of the notice of the meeting and showing that said notice was 
published as provided in Section 12.02. The record shall be signed and 
verified by the affidavits of the permanent chairman and secretary of the 
meeting and one of the duplicates shall be delivered to the Company and 
the other to the Trustee to be preserved by the Trustee, the latter to have 
attached thereto the ballots voted at the meeting. 

Any record so signed and verified shall be conclusive evidence of the 
matters therein stated. 

Section 12.07. Call of Meeting Not to Affect Rights of Trustee and 
Debentureholders. Nothing in this Article Twelve contained shall be deemed 
or construed to authorize or permit, by reason of any call of a meeting 
of Debentureholders or any rights expressly or impliedly conferred hereunder 
to make such call, any hindrance or delay in the exercise of any right or 
rights conferred upon or reserved to the Trustee or to the Debentureholders 
under any of the provisions of this Indenture or of the Debentures. 
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ARTICLE THIRTEEN. 

Supplemental In<lenture>. 

Section 13.01. Supplemental Indentures Without Consent of Deben- 
tureholders. The Company, when authorized by a resolution of its Board 
of Directors, and the Trustee may from time to time and at any time enter 
into an indenture or indentures supplemental hereto (which shall conform 
to the provisions of the Trust Indenture Act of 1939 as in force at the 
date of the execution thereof) for one or more of the following purposes: 

(a) to convey, transfer, assign, mortgage or pledge to the Trustee 
as security tor the Debentures any property or assets which the Com- 
pany may desire or may be required, in accordance with any provision 
hereof, to convey, transfer, assign, mortgage or pledge; 

(b) to make provision with respect to the conversion rights of 
holders of Debentures pursuant to the requirements of Section 4.05; 

(c) to evidence the succession of another corporation to the 
Company, or successive successions, and the assumption by the suc- 
cessor corporation of the covenants, agreements and obligations of 
the Company pursuant to Article Fourteen; 

(d) to add to the covenants of the Company such further cov- 
enants, restrictions, conditions or piovisions as its Board of Directors 
and the Trustee shall consider to be for the protection of the holders 
of Debentures, and to make the occurrence, or the occurrence and 
continuance, of a default in any such additional covenants, restrictions, 
conditions or provisions an Event of Default permitting the enforce- 
ment of all or any of the several remedies provided in this Indenture 
as herein set forth; provided, however, that in respect of any such 
additional covenant, restriction, condition or provision such supple- 
mental indenture may provide for a particular period of grace af<>:r 
default (which period may be shorter or longer than that allowed in 
the case of other defaults) or may provide for an immediate enforcement 
upon such an Event of Default or may limit the remedies available 
to the Trustee upon such an Event of Default or may limit the right of 


the holders of a majority in aggregate principal amount of the Deben- 
tures to waive such an Event of Default; and 

(c) to cure any ambiguity or to correct or supplement any pro- 
vision contained herein or in any supplemental indenture which may 
be defective or inconsistent with an/ other provision contained herein 
or in any supplemental indenture; or to make such other provisions in 
regard to matters or questions arising under this Indenture or under 
any supplemental indenture as the Board of Directors of the Company 
may deem necessary or desirable and which shall not be inconsistent 
with the provisions of this Indenture or of any supplemental indenture 
and which shall not adversely affect the interests of the holders of the 
Debentures. 

The Trustee is hereby authorized to join in the execution of any such 
supplemental indenture, to make any further appropriate agreements and 
stipulations which may be therein contained and to accept the conveyance, 
transfer, assignment, mortgage or pledge of any property thereunder, but the 
Trustee shall not be obligated to enter into any such supplemental indenture 
which affects the Trustee's own rights, duties or immunities under this Inden- 
ture or otherwise. 

Any supplemental indenture authorized by the provisions of this Section 
13.01 may bo executed without Uio consent of the holders of ony of the 
Debentures at the time outstanding, notwithstanding any of the provisions 
of Section 13.02. 

Section 13.02. Supplemental Indentures With Consent of Debenture- 
holders. With the consent (evidenced as provided in Section 11.01) of the 
holders of not less than 66% % in aggregate principal amount of the Deben- 
tures at the lime outstanding, the Company, when authorized by a resolution 
of its Board of Directors, and the Trustee may, from time to time and at any 
time, enter into an indenture or indentures supplemental hereto (which shall 
conform to the provisions of the Trust Indenture Act of 1939 as in force at 
the date of execution thereof) for the purpose of adding any provisions to or 
changing in any manner or 'll. .••'iting any of the provisions of this Inden- 
ture or of any supplement ■ mde; ure or of modifying in any manner the 
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rights of the holders of the Debentures and coupons; provided, however, that 
no such supplemental indenture shall (a) extend the fixed maturity of any 
Debentures, or reduce the principal amount thereof, or reduce the rate or 
extend the time of payment of interest thereon, or reduce any premium 
payable on the redemption thereof, or impair the right to convert the 
Debentures as set forth in Article Four, without the consent of the 
holder of each Debenture so affected, or (b) reduce the aforesaid per- 
centage of Debentures, the consent of the holders of which is required for 
any such supplemental indenture, wiLHout the consent of the holders of all 
Debentures then outstanding. 

Upon the request of the Company, accompanied by a copy of a resolu- 
tion of the Board of Directors certified by the secretary or an assistant sec- 
retary of the Company authorizing the execution of any such supplemental 
indenture, and upon the filing with the Trustee of evidence of the consent of 
Dcbcnturcholdcrs as aforesaid, the Trustee shall join with the Company in the 
execution of such supplemental indenture unless such supplemental indenture 
affects the Trustee’s own rights, duties or immunities under this Indenture or 
otherwise, in which case the Trustee may in its discretion, but shall not be 
obligated to, enter into such supplemental indenture. 

It shall not be necessary for the consent of the Debentureholders under 
this Section 13.02 to approve the particular form of any proposed supple- 
mental indenture, but it shall be sufficient if such consent shall approve the 
substance thereof. 

Promptly after the execution by die Company and the Trustee of any 
supplemental indenture pursuant to the provisions of this Section 13.02, the 
Company shall publish a notice, .setting forth in general terms the substance 
of such supplemental indenture, at least once in an Authorized Newspaper. 
Any failure of the Company to publish such notice, or any defect Uiercin, 
shall not, however, in any way impair or affeet the validity of any such supple- 
mental indenture. 


Section 13.03. EQect o} Supplemental Indentures. Upon the exe- 
cution of any supplemental indenture pursuant to the provisions of this 
Article Thirteen or Section 14.01, this Inoc.iturc shall bo and bo deemed to 




be modified and amended in accordance ttcrewith and the respective rights, 
liaiiLitloas of rights, obliga'ious, duties and immunities under this Indenture 
of the Trustee, the Company and the holders of Debentures and coupons shall 
thereafter be determined, exercised and enforced hereunder subject in all 
respects to such modifications and amendments, and all the terms and con- 
ditions of any such supplemental indenture shall be and be deemed to be part 
of the terms and conditions of this Indenture for any and all purposes. 

Section 13.04. Opinion of Counsel to De Given to Trustee. The 
Trustee, subject to the provisions of Section 10.01, may receive an Opinion 
of Counsel as conclusive evidence tliat any such supplemental indenture 
complies with the provisions of this Article Thirteen. 

Section 13.05. Notation on Debentures in Respect of Supplemental 
Indentures. Debentures autlicnticatcd and delivered after the execution of 
any supplemental indenture pursuant to the provisions of this Article Thir- 
teen or after any action taken at a Dcbcnturcboldcrs' meeting pursuant to 
Article Twelve may bear a notation in form approved by the Trustee as to 
any matter provided for in such supplemental indenture or as to any action 
taken at any such meeting. If the Company or the Trustee shall so determine, 
new Debentures so modified as to conform, in the opinion of the Trustee and 
the Board of Directors of the Company, to any modification of this Indenture 
contained in any such supplemental indenture may be prepared by the Com- 
pany, authenticated by the Trustee and delivered in exchange for the Deben- 
tures then outstanding. 


ARTICLE FOLTITEEN. 

CoaEoliclation, 3Icrgcr, Sale or Conveyance. 

Section 14.01. Company May Consolidate, Merge, Sell or Convey on 
Certain Terms. Subject to the provisions of Section 4.05 and except as herein- 
after in this Section 14.01 provided, nothing contained in this Indenture or in 
any of the Debentures shall prevent any consolidation or merger of the Com- 
pany, or of the Company and any Subsidiary or Subsidiaries, with or into any 
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other corporation or corporations, or successive consolidations or mergers 
to which the Company or its successor or successors shall be a party or 
parties, or shall prevent any sale or conveyance of the property of the Com- 
pany, or of the Company and any Subsidiary or Subsidiaries, as an entirety 
or substantially as an entirety to any other corporation authorized to acquire 
and operate the same; provided, however, that the Company hereby cove- 
nants and agrees, that upon any such consolidation, merger, sale or con- 
veyance, the due and punctual payntent of the principal of and premium, 
if any, and interest on all the Debentures, according to their tenor, and the 
due and punctual performance of all the covenants and conditions of litis 
Indenture to be performed by the Company, shall be expressly assumed by 
supplemental indenture, satisfactory in form to the Trustee, executed and 
delivered to the Trustee by the corporation formed by such consolidation, 
or into which the Company shall have been merged, or which shall have 
acquired such property. 

The Company covenants and agrees that if, upon any such consolida- 
tion or merger, or upon any such sale or conveyance, any of the properties 
or assets of the Company or of any Subsidiary would thereupon become 
subject to any mortgage, pledge, encumbrance or lien, the Company, prior 
to such consolidation, merger, sale or conveyance will by indenture supple- 
mental hereto secure the due and punctual payment of the principal of, 
premium, if any, and interest on the Debentures (equally and ratably with 
any other indebtedness of the Company then entitled thereto) by a direct 
lien on all .such properties and .assets of the Company, or of the Company 
and any such Subsidiar>', prior to all liens other than any theretofore exist- 
ing thereon, subject to the priorities of payment of Senior Indebtedness as 
set forth in Article Three. 

If at any time there be any consolidation or merger or sale or convey- 
ance of property to which any covenant of this Section 14.01 is applicable, 
then in any such event the Company will promptly deliver to the Trustee 

(1) an Ciheers’ Certificate stating that the covenants of the Com- 
pany contained in this Section have been complied with; and 
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(2) an Opiiuon of Counsel stating that in his opinion such cove* 
nants have been complied wi .h and that any instrument or instruments 
executed by the Company in the performance of such covenants comply 
with the requirements thereof. 

Section 14.02. Successor Corporation Substituted. In case of any 
such consolidation, merger, sale or conveyance and upon any such assump- 
tion by the successor corporation, such successor corporation shall succeed 
to and be substituted for the Company, with the same cfTcct as if it had been 
named herein as the party of the first part. Such successor corporation 
thereupon may cause to be signed, and may issue either in its own name 
or in the name of Boeing Airplane Company, any or all of the Debentures 
issuable hereunder which theretofore shall not have been signed by the 
Company and delivered to the Trustee; and, upon the order of such succes- 
sor corporation, instead of the Company, and subject to all the terms, condi- 
tions and limitations in this Indenture prescribed, the Trustee shall authenticate 
and shall deliver any Debentures which previously shall have been signed 
and delivered by the oQicers of the Company to the Trustee for authentica- 
tion, .md any Debentures which such successor corporation thereafter shall 
cause to be signed and delivered to the Trustee for that purpose. All Deben- 
tures so issued shall in all respects have the same legal rank and benefit 
under this Indenture as the Debentures theretofore or thereafter issued in 
accordance with the terms of this Indenture as though all such Debentures 
had been issued at the date of the execution hereof. 

In case of any such consolidation, merger, sale or conveyance such 
changes in phraseology and form (but not in substance) may be made in 
the Debentures thereafter to oe issued as may be appropriate. 

Section 14.03. Opinion of Counsel to Be Given to Trustee. The 
Trustee, subject to the provisions of Section 10.01, may receive an Opinion 
of Counsel as conclusive evidence that any such consolidation, merger, sale 
or conveyance, and any such assumption, complies with the provisions of 
this Article Fourteen. 
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ARTICLE FinEEiN. 

Satisfaction and Dincliar^c of Indenture; 

Unclaimed Moneys. 

Section 15.01. Salislaction and Discharge of Indenture. If at any 
time (a) tlie Company shall pay or cause to be paid the principal of and 
premium, if any, and interest on all the Debentures outstanding hereunder, 
as and when die same shall become due and payable, or (b) the Company 
shall have delivered to the Trustee cancelled or for cancellation all Deben- 
tures theretofore authenticated and all coupons appertaining thereto (other 
than any Debentures and coupons which shall have been destroyed, lost or 
stolen and which shall have been replaced or paid as provided in Section 
2.07), or (c) all such Debentures and coupons not theretofore delivered to 
the Trustee cancelled or for cancellation shall have become due and payable, 
or are by their terms to become due and payable within one year or are to 
be called for redemption within one year under arrangements satisfactory 
to the Trustee for the giving of notice of redemption, and the Company 
shall deposit or cause to be deposited with the Trustee as trust funds the 
entire amount sufficient to pay at maturity or upon redemption all such 
Debentures and coupons not theretofore delivered to the Trustee cancelled 
or for cancellation, including principal and premium, if any, and interest 
due or to become due to such date of maturity or date fixed for redemption, 
as the case may be, and if, in either caie, the Company shall also pay or 
cause to be paid all other sums payable hereunder by the Company, then 
(except as to the remaining rights of conversion of Debentures) this Inden- 
ture shall cease to be of further effect, and the Trustee, on demand of and 
at the cost and expense of the Company, shall execute proper instruments 
acknowledging satisfaction of and discharging this Indenture. The Company 
agrees to reimburse the Trustee for any costs or expenses thereafter reason- 
ably and properly incuned by the Trustee in connection with this Indenture 
or the Debentures. 
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Section 15.02. Application by Trustee of Funds Deposited for Pay- 
ment of Debentures and Coupons. All moneys deposited with the Trustee 
pursuant to Section 15.01 shall be held in trust and applied by it to the 
payment, either directly or through any paying agent (including the Com- 
pany acting as its own paying agent), to the holders of the particular Deben- 
tures and coupons, for the payment or redemption of which such moneys 
have been deposited with the Trustee, of all sums due and to become due 
thereon for principal and interest and premium, if any. 

Section 15.03. Repayment of Moneys Held by Paying Agent. In 
connection with tlie satisfaction and discharge of this Indenture all moneys 
then held by any paying agent under the provisions of this Indenture shall, 
upon demand of the Company, be repaid to it or paid to the Trustee and 
tliereupon such paying agent shall be released from all further Lability 
with respect to such moneys. 

Section 15.04. Return of Moneys Held by Trustee and Unclaimed for 
Six Years. Any moneys deposited with the Trustee or any paying agent in 
trust for the payment of the principal of and premium, if any, or interest on 
any Debentures remaining unclaimed for six years after such principal, 
premium, or interest shall have become due and payable, shall be repaid to 
the Company by the Trustee or such paying agent on demand and the 
holder of any of the Debentures or coupons shall thereafter look only to the 
Company for any payment which such holder may be entitled to collect; 
provided, however, that the Trustee, or such paying agent, before being 
required to make any such repayment, may at the expense of the Company 
cause to be published once a week for two successive weeks (in each case 
on any day of the week) in an Authorized Newspaper, a notice that said 
moneys have not been so appLcd and that after a date named therein any 
unclaimed balance of said moneys then remaining wiU be returned to the 
Company. It shall not be necessary for more than one such publication to 
be made in the same newspaper. 
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ARTICLE SIXTEEN. 

Ininiiiiiily of IiicorporatorH, Stockholders, 

Directors and Officers. 

StCTiON 16.01. Personal Immunity from Liability of Incorporators, 
Stockholders, Directors and Officers. No recourse under or upon any obliga- 
tion, covenant or agreement contained in this Indenture or any indenture 
supplemental hereto, or in any Debenture or coupon, or for any claim based 
thereon or otherwise in respect thereof, shall be had against any incorporator, 
or against any past, present or future stockholder, director or officer, as such, 
of the Company or of any successor corporation, citlier directly or through 
the Company, whether by virtue of any constitution or statute or rule of law, 
or by the enforcement of any assessment or penalty or otherwise; it being 
expressly understood that this Indenture and the Debentures are solely 
corporate obligations, and that no such personal liability whatever shall attach 
to, or is or shall be incurred by, the incorporators, stockholders, directors 
or officers, as such, of the Company or of any successor corporation, or any 
of them, because of the creation of the indebtedness hereby authorized, or 
under or by reason of the obligations, covenants or agreements contained in 
this Indenture or in any of the Debentures or coupons or implied therefrom; 
and that any and all such personal liability, either at common law or in equity 
or by constitution or statute, of, and any and all such rights and claims against, 
every such incorporator, stockholder, director or officer, as such, arc hereby 
expressly waived and released as a condition of, and as a consideration for, 
the execution of this Indenture and the issue of such Debentures and coupons. 

ARTICLE SEVENTEEN. 

Mitccllaneoua Proviaiona. 

Section 17.01. Benefits of Indenture Restricted to Parties and Deben- 
tureholders. Nothing in this Indenture, or in the Debentures, or in the 
coupons, express or implied, shall give or be construed to give to any per.on. 
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Urm or corporation, other than the parties hereto, the Dehcntureholders and 
coupon holders any legal or equitable right, remedy or claim under or in 
respect of this Indenture, or under any covenant, condition or provision herein 
contained; and all its covenants, conditions and provisions shah be for the 
sole benefit of the parties hereto and of the holders of the Debentures and 
coupons. 

Slction 17.02. Successors. All the covenants, stipulations, promises 
and agreements in this Indenture contained by or in behalf of the Company 
shall bind and inure to the benefit of its successors and assigns, whether so 
expressed or not. 

Sectio.n 17.03 Notices and Demands on Company and Trustee. Any 
notice or demand which by any provision of this Indenture is required or 
permitted to be given or served by the Trustee or by the holders of Debentures 
to or on the Company may be given or served by being deposited postage 
prepaid in a post oHice letter box addressed (until another address of the 
Company is filed by the Company with the Trustee) to Boeing Airplane 
Company, 7755 East Marginal Way, Seattle 24, Wasliington and marked 
for tJic attention of the Treasurer. Any notice, direction, request or demand 
by liio Company or any Debentureholdcr to or upon the Trustee shall bo 
deemed to have been sufficiently given or made, for all purposes, if given 
or made at the principal office of the Trustee. 

Sectio.s' 17.04. Laws of Slate of New York to Govern. This Indenture 
and each Debenture shall be deemed to be a conUact made under the laws 
of the State of New York and shall be construed for all purposes in accordance 
with the laws of said State. 

Section 17.05. Officers' Certificates and Opinions of Counsel; State- 
ments to Be Contained Therein. Upon any application or demand by the 
Company to the Trustee to take any action under any of the provisions of 
this Indenture, the Company shall furnish to the Trustee an Officers’ Cerlifi- 
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cate stating that all conditions precedent provided for in thii Indenture 
relating to the proposed action have been complied with and an Opinion of 
Counsel stating that in the opinion of such counsel all such conditions 
precedent have been complied with, except that in the case of any such 
appLcation or demand os to which the furnishing of such documents is 
specifically required by any provision of this Indenture relating to such particu- 
lar application or demand, no additional certificate or opinion need be 
furnished. 

Each certificate or opinion provided for in this Indeuture and delivered 
to the Trustee with respect to compliance with a condnton or covenant 
provided for in this Indenture shall include (a) a statement that the person 
mahing such certificate or opinion has read such covenant or condition, (b) 
a brief statement as to the nature and scope of the examination or investigation 
upon which the statements or opinions contained in such certificate or opinion 
are based, (c) a statement that, in the opinion of such person, he has made 
such examination or investigation as is necessary to enable him to express 
an informed opinion as to whether or not such covenant or condition has been 
complied with, and (d) a statement as to whether or not, in the opinion of 
such person, such condition or covenant has been complied with. 

Section 17.06. Payments Due and Conversions on Sundays and 
Holidays. In any case where the date of maturity of interest on or principal 
of the Debentures or the date fixed for redemption of any Debenture, or the 
last day on which the holder of a Debenture has the right to exercise the right 
of conversion thereof at a particular actual conversion rate, shall be a Sunday 
or a legal holiday or a day on which New York banking institutions are 
authorized by law to close, then payment of interest or principal and 
premium, if any, and conversion of the Debentures may be made on the next 
succeeding business day with the same force and effect as if made on the date 
of maturity or the date fixed for redemption or such last day for conversion, 
and, in the case of payment, no Interest shall accrue for the period after such 
date. 
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Section 17.07. Conflict of Any Provision of Indenture with Trust 
Indenture Act of 1939. If and to the extent that any provision of this Inden- 
ture limits, qualifies or conflicts with another provision included in this 
Indenture which is required to be included herein by any of Sections 310 
to 317, inclusive, of tlic Trust Indenture Act of 1939, such required provision 
shall control. 


Section 17.08. Counterparts. This Indenture may be executed in 
any number of counterparts, each of which shall be an original; but such 
counterparts shall together constitute but one and the same instrument. 

Section 17.09. Acceptance of Trust by Trustee. The Chase Man- 
hattan Bank hereby accepts the trusts in this Indenture declared and provided, 
upon the terms and conditions hereinabove set forth. 


Section 17.10. Effect of Headings. The Article and Section headings 
herein and the Table of Contents are for convenience only and shall not 
affect the construction hereof, 


In Witness Whereof, the parties hereto have caused this Indenture 
to be duly executed, and their respective corporate seals to be hereunto 
afhxed and attested, all as of the day and year first above written. 


[Corporate Seal] 


Boeino Airplane Company, 

By J. O. Yeastino 

Vice President 


Attest: 

H. V. Kohr 

Assistant Secretary 
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[Coft?ORATB Seal] 


Attest; 


Tub Chase Manhattan Banc, 

By J. Bryson Airo 

Vic0 Presidtnt 


H. R. Thiesinc 

Aulsiant Secretary 


[Ten counicrpnni of ihli Indeniurc hiv* been ciccuicd. 
Documeaiiry Slaoipi ia the required unouni, duly cuncellcd, 
of (hu lodeoture ceccuied tod delivered to the Truitee.j 
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State op Washington 
County of Kino 

On this 18th day of July, 1958, before rue personally appeared J. O. 
Yeastjno, to me known to be a Vice President of Boeino Airplane Com* 
PANY, one of the corporations that executed the within and foregoing instru- 
ment, and acknowledged said instrument to be the free and voluntary act and 
deed of the corporation, for the uses and purposes therein mcniioned, and on 
oath stated that he was authorized to execute said Listrument and that the 
seal affixed is the corporate seal of the corporation. 

In Witness Whereof, I have hereunto set my hand and affixed my 
official seal the day and year hrst above written. 



[Notarial Seal] 


Lucius H. Biclow, Jr. 

Notary Public in and for the State 
of Washington, residing at Seattle 


State of New York 
County of New York 


ss.: 


On this 23rd day of July, 1958, before me personally came J. Bryson 
Airo, to me personally known, who, being by me duly sworn, did depose 
and say that be resides at 177 East 77th Street, New York, New York 
County. New York, that he is a Vice President of The Chase 1 Ian'hatta.v 
Bank, one of the corporations described in and which executed the above 
instrument; that he knows the corporate seal of said corporation; that the 
seal affixed to said instrument is such corporate seal; that it was so affixed 
by authority of the Board of Directors of said corporation, and that be signed 
his name thereto by like authority. 


Ernest L. Loser 

ERNEST L. LOSER 
Notary Public, State of New York 
No. 41-7600350 
Qualificil ia Queeni Coimty 
Cert, filed with New York Co. Clark 
Tenn Expiret March 30, 1960 



[Notarul Seal] 


i-» r ■ / r f /-r» r n /*n r-^j n fy r*^ ft ^ 'f W 

W* ' *■ / W / W 4. «. M /• 1m* .* i / m ^Lh* L«' i I .J I* * ti * M 

CiVul'iXu 20» VJf^'Jii'ulKrkUlW 


June 25, 1958 


To TJin Stocki!oi.ui;hs: 

Youi- Coi»i;).Hiy is filing today a RcgiMralioii Statement with the Securities and llxrlnngc 
Ce 1 Innli^^ion rtiN'criiig a ]>rr'|n.ocd i.-^ne of 153(1, 597, Ct^D jirincijial aninutit of Convcrlililc St'ljordin.iled 
Deljciitui e's, due July 1, i9ti0, to he olnred to tire holders of its i.ii'i'seiilly outstanding Ca^riial 
Sloile for .siihseri'ition at I'ne rate o( S'OO piincipal amount of Dehentures (or each 23 shares of 
Cripilal Sk.cI; held of lerord at llic close of hiisiucss on or ahout July 15, 19SS. The interest r.atc, 
subscription price and the pi ice at which the IDchcntiircs will he convcrtihlc into Capital Storli of 
the Company will he fi-scJ at a later dale. It is c.xpccted that the ofi'crlui; will be underwritten 
by a (jrotip of underwriters iiianaged by llarriman Uipley fit Co., Incorporated and Dlyth f\: Co., Inc. 

Tlic offer, of coiirte, cannot he made until the Kegistration Statement becomes cffectis'c, and 
ni.ay be ab.Midoned or po.stponed if the llc.ard of Directors deems sucli action advis.ahlc. In any 
event, tlic offering will be made only on the basis of the Prospectus to be mailed to stochholdcrs 
of record at the close, of business on the record date. It is presently expcclcd that the effective 
dale of the Rcgi.etr.Mion Sutcmcnl will be on or .about July IS, 195S, and lli.il Warrants evidencing 
SubiCripiion Rights will he mailed, except as indicated hclow, ns soon as possible after tlic Regis- 
tration .Statement beromes effective and will expire on or about July 29, 1958. 

I.t is expected llial fic Subscrijition Rights evidenced by the \Varranls will have a marUet 
value, and will be traded on the New York Stock Excliangc. Therefore, if you plan to he away 
during the period from .about July 15 to about July 29, 19;?, it is suggested that you make arrange- 
ments for the t.scrcisc or otlicr disposition of y Onr Warrants before leaving. Your banlr'or broker 
will be able to assist you in these arrangements. 

Warn.nls will not he mailed to stockholders wiili A.P.O. or F.P.O. registered addresses or 
to stockholders with regi.'tercd ndiiresses outside the continental United Slates and Canada, but 
will be held for Midi slocklioldcrs hy City Dank Farmers Trust Company, Coriioratc 'I’rusi Divi.sion. 
2 Wall Street, New York, Y. Y., as Subscription Agent, until 12:(X) o’clock noon, Fn.stcrn D:.ylight 
S.aving Time, on the day before ilie expiration of the Subscription Offer, and, at such lime the Rights 
represented therchy will be sold, if feasible, hy the Suhscriplion Agent for the accounts of such 
.siockliolders unless jwior ll.ercto other airangcmcnls hare been made with the Subscri]iiion Agent 
(or exercise, sale or other disposition of the Rights. 

As soon a.s jKissib’e after the Registration Statement becomes cfTcclivc, a letter giving full 
instructions will be mailed with tlic Prospectus to the stockholders. 

Tlic Company is also filing today a Registration Statement covering a proposed issue of 
?fO,OGO.O<90 aggregate jirincijial amount of Sinking I'und Dcbcnlnrrs. due August 1, 1978. The 
Sinking Fund behentnres arc to be offered to the jinblic under a separate Prosjiccius and, unlike 
Jlic Convertible Suhoialiii.'.tcd Dcbcnlnrcs referred to above, will not be offered to stockholders. 

You arc not rcfjnired to take any action at this time, hut you should be prejiarcd to act pronijitly 
wlicn the offerir.,g of llie Coiivcrliblc Subordinated Debentures is made and you receive your formal 
notice that Rights to MibKCiibc arc offered to you. 

Wii.UAKi M. Ani.r.N 
President 
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Registration No. 2-14218 

SECURITIES AND EXCHANGE COMI. ISSION 

WASHINGTON 25, D. C. 

FORM S-1 

REGISTRATION STATEMENT 

UNDER 

THE SECURITIES ACT OF 1933 


Boeins^ Airplane Company 

(Exact name o( registrant aa apaciiiad In ctaartar) 


7755 East Marginal Way, Seattle 24, Washington 

(Addreaa ol principal executive offices) 


J. O. Yeasting, t'ice President— Financf J. P. Murray, Piee President— Pastern Re/<resentativf 

7755 East Marginal Way 1025 K Street N. W. 

Seattle 24. Washington Washington 6, D. C. 

(Name and addreaa of agent for service) 



Approximate date of commencement of proposed sale to the public: As soon as practicable after 
the Registmtion Statement becomes effective. 

CALCULATION OF REGISTRATION FFE 


r. 1 '7 ... ' 

Title of each claca of aecuritlea 
being registered 

Amount 

being 

registered | 

Proposed 
. maximum 

offering prica 
per unit 

Proposed 
maximum 
agltrcgato 
offering prica 

Amount of 
registration fee 

% Convertible Subordin.ated De- 
bentures, due July 1, 1980 — 

$30,597,600 

110%* 

$33,657,400* 

$3,365.74 

Capital Stock, par value $5 a share.. 

** 

** 

•• 

none 


* Estimated solely for the purpose of calculating the registration fee. 

** Such indeterminate number of shares as may be issuable upon conversion of the 
Subordinated De^ntures, due July 1, 1980. 
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BOEING AIRPLANE COMPANY 
Cross Reference Sheet for Prospectus 




Item Number and Caption 

Uistriliution Spre-tJ 

Plan of Distribution 

Use of Proceeds to Registrant.. — 

Sales Otherwise than for Cash..._._....„._._.........._» — 

Capital Structure — 

Summary of Earnings — - 

Organization of Registrant 

Parents of Registrant — 

Description of Business 

Description of Property — - 

Organization within Five Years .................. 

Pending Legal Proceedings 

Capital Stock being Registered - — ..... ... 

Long Teint Debt being Registered — .. 


Other Securities being Registered — — 

Directors and Executive Officers 

Remuneration of Directors and Officers 

Options to Purchase Securities 

Principal Holders of Securities - 

Interest of Management and Others in Certain Transactions 
Financial Statements 


Heading In Prospectus 
Cover Page, Underwriting 
Underwriting 
Application of Proceeds 
Inapplicable 
Capitalization 

Summary of Net Earnings and Re- 
tained Earnings 

History and Business 

Inapplicable 

History and Business 

Description of Property 

Inapplicable 

History and Business 

Description of Capital Stock 

De. cription of the Convertible Subordi- 
nated Debentures 
Sale of Senior Debentures 
Certain Provisions of the Senior De- 
bentures 

Inapplicable 
M.'inageincnt 
Management 
Management 
Management 
Management 
Financial Statements 


i 

I 

( 
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I 
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rULLlMINAKY I'KOisI'LCTUii DATED JUNE 25, 1058 
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PROSPECTUS 




$30,597,600 

sinf/ Aiiplane Company 


....% Convertible Subordinated Debentures, due July 1, 1980 

(to bear interest from July 29, 1958) 

Convertible until maturity, unless previously redeemed, into Capital Stock at the conversion 
rate of shares of Capital Stock for each $ 1 00 principal amount of Deben- 
tures (equivalent to a conversion price of $ per share), subject to 

adjustment in certain events. 


0 As more fully set forth herein, the Company is offering to the holders of its outstanding Capital 

1 Stock of record at the close of business on July 15, 1958 the right to subscribe for these Debentures 
.'nin the ratio of $100 prirtcipal amount of Debentures for each 23 shares of Capital Stock held on such 
“ record date. The Subscription Offer will expire at 3:30 p. m. Eastern Daylight Saving Time on 

t July 29, 1958. 

The Company has applied for the list;.ng of the Convertible Subordinated Debentures on the New 
V York Stock Exchange. 


■X THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES 
^ AND EXCHANGE CO.MMISSION NOR HAS THE COMMISSION PASSED UPON THE 
ACCURACY OR ADEQUACY OF THIS PROSPECTUS. ANY REPRESENTA- 


TION TO THE CONTRARY IS A CRIMINAL OFFENSE. 


; Per Unit ($IOr principal 
■ amount) 

’Total 


SukicripUoii 

Pric* 


$100 

$30,597,600 


Underwriting 
Comreit*iom( 1 ) 


Proceed* to 
Company (2) 


.'r 

(1) The Compeny he* egreed to indemnify the Underwriter* egein*t certein Uebilitie*. 


(2) Plu» accrued interact from July 29, 1968 on Uo.ubicribed Dabanturae and before deduction of aai>ania. of tho 
Company e*timaled at $ 

Du.ing and after the expiration of the Subscription Offer, the several Underwriters may offer 
Convertible Subordinated Debentures to the public at prices which ^ is intended shall not be increase 
more frequently than once each day and fthatl not be lea* than the aubscription Price set forth a ove 
(less, in the case of sales to dealers, the concession allowed to dealers) nor more than the hiahest known 
price at which the Convertible Subordinated Debentures are then being offered by a dealer not par- 
ticipaling in the distribution to other dealers plus the amount of any concession allowed to dealers. 
As a result, tho Underwriters may realize proAts ar los:.es independent of the underwriting compensation 
stated above. 


, trz 


Harriman Riplay &. Co. 

locorporatsd 


Blyth & Co., Inc. 


The date of thia Prospectus is July , 1958. 
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No dealer, lalctman or any other person has been authorized to give any information or to 
make on/ representations, other than those contained in this Prospectus, in connection with the 
offer contained herein and, if given or made, such information or representations must not be relied 
upon as having been authorised. This Prospectus does not constitute an offer to sell, or a solicitation 
of an offer to buy, the securities offered i.ereby in any state to any person to whom it is unlawful 
to make such an offer or solicitation. 


TABLE OF CONTENTS 


Subscription Offer 3 

Sale of Senior Debentures — 4 

Application of Proceeds 4 

Capitalization 5 

Price Range of Capital Stock 5 

Summary of Net Earnings and Retained Earnings 6-7 

History and Business - 3 

General 8 

.Military Production 9 

Government Contracts ... I 0 

Commercial Production and Contracts I I 

Employee Relations I 3 

Description of Property. - I 3 

Management 15 

Diiectors and Executive OlRcers 15 

Remuneration of Direr* jrs and Officers 16 

Ownership of Securities 1 7 

Description of the Convertible Subordinated Debenturaa....... I 7 

Certain Provisions of the Senior Debentures 2 I 

Description of Capital Stock 22 

Underwriting 23 

Legal Opinions. 26 

Experts , 26 

Report of Independent Certified Public Accountants 27 

Financial Statements 28 


IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS MAY OVER-ALLOT 
OR EFFECT TRANSACTIONS WHICH STABIUZE OR MAINTAIN THE MARKET PRICES 
OF THE CONVERTIBLE SUBORDINATED DEBENTURES, CAPITAL STOCK AND RIGHTS 
AT LEVELS ABOVE THOSE WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN 
MARKET. SUCH TRANSACTIONS tAAY BE EFFECTED IN THE OVER-THE-COUNTER 
MARKET OR ON THE NEW YORK STOCK EXCHANGE. SUCH STABILIZING, IF COM- 
MENCED, MAY BE DISCONTINUED AT ANY TIME. 
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SUBSCRIPTION OFFER 

Bocina Airplane Company (herein called "the Company”) hereby ^ 

i„ Cap.tal Stoclc of record at 3:30 p. m. Eastern Dayh^ht Sav.ng T.me on July 5-09^ ih; 
right to .ub.cribe for it. 7<. Convert.ble Subordinated Debenture., due July 1 • ' ^ ^ 

called "Convertible Subordinated Debenture."), at a Sub.cr.pt.on Pr.ee o 100 /e of 
amount .ub.cr.bed and at the rate of $ 1 00 principal amount of Convert.ble Subord.nated Deben- 
ture. for each 23 .hare, of Capital Stoclc held on the record date. 

Warrant.: Right, to .ub.cribe are evidenced by fully tran.fcrable Wayant. One Right 
will be Usued ior each full .hare of Capital Stock held on the record date and 23 R.ght. w.ll be 
required to .ubreribe for each $100 principal amount of Convert.ble Subord.nated Debenture.. 
Subscription, will be accepted only for $100 principal amount 

ture, or multiple, thereof. In.truction. for the u.e and d..po^..t.on of the Warrant, 
on the reverse .ide thereof. 

Expiration Date: The Subscription Offer will expire at 3:30 p. m. Ea.tern Daylight Saving 
Time on July 29. 1958. and Warrant, w.ll become vo.d .f not exerc.ed by that t.me. 

Method of Sub.cription: Subscription, arc to be made by f.ll.ng out and .igntng the .ub 
irL .) o„ ,h. l.c. of .i.. W.„.n, .p. 

panied by full payment of the Subscription Price, to Sub.cr.pt.on Agent. C.ty ^^nk Fa”"' ‘ 
Trust Company. Corporate Trust Division. 2 Wall Street. New York 5. N- York by 3 -30 
Eastern Daylight Saving Time on the Expiration Date. Payment of the Sub.cr.pt.on Pr.ee m 
t made in United State, dollar, and may be in cad. or by check or bank draft d-- J*" “ S“nk 
in the co..tinental Ut.ited State, or by postal or ex:.res. r.oney order. P“>;f 
City Bank Farmer. Trust Company. Agent, or Boeing Airplane Company. If. on or pr.or to he 
Expiration Date, the Agent .hall actually receive, by telegram or otherwr.e. payrnent " full 

Subscription Price for Convertible Subordinated Debenture, .ub.cr.bed for. together with a tel - 
g am oTleUer from a bank or broker guaranteeing dehverv of the Warrant 

by serial number, such subscription w.ll be accepted subject to rece.pt by the Agent of the duly 
executed Warrant or Warrants. 

Purchase and Sale of RighU: It i. expected that the Right, w.ll be traded on ^'w ^ 
Stock Exchange. Right, may be purchased or sold through the usual , 

Arrangement, have been made with the Subscription Agent whereby a Warrant ho der 
Right, evidenced by a W'arrant or. when forwarding hi. W'arrant for exerc..e. may place an order 
to buy sulT.cient Right, (les. than 23) to permit rounding out .uch holder . 
of 23. Thi. service will be rendered by the Subscription Agent, a. agent for the 
wi.hout charge to the Warrant holder, (other than the cost of Right. 
will assume all brokerage commissions, transfer taxe. and fee. -d expense. 

Subscription Agent may offset buying and .elling order., and the Sub.cr.pt.on Agent . execution 
of other order, i. subject to the Subwtription Agent . ability to find a buyer or .eller. 
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Delivery of Convertible Subordinated Debenture! ! Convertible Subordinated Debenture! 
in definitive or temporary form will be delivered on or ai loon a! practicable after the Expira- 
tion Date, provided checks given in payment of the Subscription Price and the cost of any 
Right! purchased have first been cleared. 

Foreign Stockholders: Warrants will not be mailed to stockholders with A. P. O. or F. P. O. 
addresses or with addresses outside the continental United States or Canada, but will be held for 
their accounts by the Agent until I 2 noon Eastern Daylight Saving Time on the last business day 
preceding the Elxpiration Date, at which time, in the absence of contrary instructions, they will be 
sold if feasible and the net proceeds distributed to such stockholders. 


SALE OF SENIOR DEBENTURES 

The Company has filed a RegUtration Statement covering $60,000,000 principal amount of 

% Sinking Fund Debentures, due August I, 1976 (herein called "Senior Debentures" or 

"Sinking Fund Debentures") which it is proposed will be offered for sale to the public through 
underwriters by means of a separate prospectus on or about the date the Convertible Subordinated 
Debentures, to which this Prospectus relates, are first offered to the holders of the Company's 
Capital Stock. Delivery of and payment for the Senior Debentures will be contingent upon the 
receipt by the Company of the proceeds from the sale of all the Convertible Subordinated 
Debentures. 


APPLICATION OF PROCEEDS 

The recent growth of the Company's business, as evidenced by the "Summary of Net 
Earnings and Retained Earnings herein, coupled with the Government's recent reductions of 
progress payment and cost reimbursement percentages (hereinafter described), is requiring 
increased amounts of working capital. Also, during the years 1956 ant} 1957 the Company 
expended over $75,000,000 for new capital facilities. As a consequence, at June 16, 1956 , 
the Company had outstanding short-term bank loans of $115,000,000 under open lines of 
credit aggregating $ 1 50,000,000, It is expected that a substantial portion of the proceeds from the 
sale of the Senior Debentures and the Convertible Subordinated Debentures will be used to reduce 
the aforementioned bank loans. 

It is presently anticipated that during the years 1956 and 1959 the Company's expenditures 
for additions and improvements to its properties and facilities will be roughly equivalent to the 
estimated aggregate charges of about $40,000,000 for depreciation and amortization for those 
two years. However, the Company believes that it will require additional funds principally for 
work in process inventories and receivables. Any balance of the proceeds from the sale of the 
Senior Debentures and the Convertible Subordinated Debentures not applied to the reduction of 
bank loans will be available, together with retained earnings, for such inventories and receivables. 
The Company expects to obtain any additional funds which may be required through bank borrow- 
ings. However, it may obtain all or a part thereof from other borrowinRS or from the sale of 
securities. 
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CAPITALIZATION 

The capitalization of the Company a. of March 31. 1956. and a. adju.ted to give effect a. of 
that date to the tale of the Senior Debenture, and the Convertible Subordinated Debenture., i. 
a. follow.: 


due 1978. authorized 


Funded Debt: 

Sinking Fund Debenture., 

$60,000,000 

Convertible Subordinated Debenture*, due 1960. au- 
thorized $30,597,600 - 

Total Funded Debt — — 


Outil.nJing 
.• o( March 
31. 19Sa 


None 

None 


Nc 


Ai AdJutt.J 

$60,000,000 

30.597.600 

“$90,597,600 


91.827.706 
$189,712,294 


$ 97.884.588 
91.827.706 
$189,712,294 


Stockholder.' Investment: 

Capital Stock, par value $5 a .hare — authorized 
10.000.000 share*(l): i.sued and out.tanding 

7.037.447 ohare. at .tated value(2) S 97.884.588 

Retained earning.(3) (4) 

Total Stockholder.' Inve.tment. — - 

(1) Of 0.. .ulUrU.d uni..ard .h.,.., 274.JI3 .Ur., .r. .v.il.bU (or i..u.nc. und.r ‘’’•f V 
Option and Inc.nliv. Comp.n.at.on Pl.n. (Ur.m.fl.r dc.cnb.d) fr.. (rom pr..mpl... 

bolder., -nd .dd.tion.l .b.r.. .r. r...rv.d (o, ...u.ne. upon eonv.r.ion «f th. Conv.rt.bl. 

SuLorrlinihteti D«l>«ntures. 

(2) In March 1958. lb. Comp.ny i..u.d 63.864 .h.re. of C.plt.I SlocW pur.u.nl to th. Inc.nlW. Com- 
p.n.ation PUn .nd $3,050,553 w.. cr.d.t.d to lb. C.pit.l Slock .ccounl by r...on ib.r.ol, 

(3) Se. Not. I to "Summ.ry of Net Earninii. .nd Retained Earning, herein. 

•lon* pf th« Senior Debenture# herein. 

The Company ha. ar. open line of credit aggregating $1 50.000.000 with a group of .eventeen 
bank.. The credit i. on an annual review ba.i. and there i. no commitment fee. Borrowing, are 
evidenced by un.ecured 90-day note, bearing intere.t at the prim, rate in effect at the “t"* 
.uch borrowing.. At June 16. 1958. $1 15.000.000 of borrowing, were out.tanding ag.in.t thi. 

line of credit. 

PRICE RANGE OF CAPITAL STOCK 

The following tabulation .et. forth the reported high and lovv P"«* 

Capital Stock on the .New York Stock Exchange from January 1. 1948 through June 16 1958. 

adju.ted (to the neare.t one-eighth) to reflect the three-for-two .lock ‘Pl*; 
for-one .lock .plit in May 1954. and the two-for-one ‘'“^k »phl 1956. TTe price, 

adju.ted for dividend, paid in Capital Stock a. follow.i 1956 — 2%, and 1957 4%. 


CnUnilfir Y*«r 

MIffh 

Low 

CfiUn<So^ Ytar 

jmik 

Low 


AlA 

y/* 

1954— 

37'/, 

1 1 ’/. 

1948 

1949 

4'/. 

3 

1955 . - 

44 !4 

27 )i 

34H 

1950 

7 

hVi 

1957 

61'/, 

29 

1951 

1952 

10’/, 

y/i 

1958 (through Jun. 

16) 44M 

341/, 

1953.. .. 

I2H 

9'/. 




The la.t .ale price on 

the .New York Stock Exchange 

on June 18. 1958. wa. 

$43.25. 
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SUMMARY OF NET EARNING / 

The following nummary of net earning! and retained earnings for the ten years ended December 3 3 
1957 has been prepared from financial statements which have been examined by Touche, Niven, Bailey >b 
Smart, independent certified public accountants, as set forth in their report oppearing elsewhere in this Pr(r 
speclus. Information contained in the summary for the three-month periods ended March 31, 1957 and Marcc 


Sal«> 

Ollier income 

Coat of solei. excluding epplicebU pc '’lion ef certain item* eel 

forth below in the amount* incurred during the period 

RcicarcK and developmental expense*. 

General and aJministrattvo expense* - _ 

Depreciation and amortisation 

Incentive compensation for officer* and employee* 

Other expense* 

interest expense 


Darnings before Taxes on Income 

Federal and state taxes on income: 

Federal excess profits tax 

Federal and state inc:«me texes 

Not Earnings — 

Retained earnings at beginning of period ■ 


Cash dtvidrnde paid ,, 

Amounts transferred to the capital stock account by the Uoord 
of Directors: 

Slock splits (three-for*two in I9S2; lwo*for>one in 1954 

and 1956) . _ 

Slock dividends (2% — 1956, — 1957) equal to the 

market value on decleration dales adjusted for the 

stock dividend 

Restoration of unnecessary portion of reserve for contract 
adjustments and indeterminate expenses ..... 

Retained earnings at end of period . .... 

Net earning* per share (Not* 3) 

Cash dividends per share (Note 3) ... 


1. IS 

1940 


IfcH 



(Notes 1 hPil 21 


*126.932 

*286.752 

$307,251 

*33 7,30 

373 

261 

555 

65 

*127.305* 

*267,013 

*307,8*06 

*337.95 

*120,196 

*273,224 

*276,71 1 

*306,7) 

440 

525 

1.102 

1.43 

1,780 

2.368 

3,145 

4.75 

664 

71) 

604 

1,19 

160 

500 

1,400 

I.I0< 

722 

750 

305 

45 

422 

942 

1 12 

43 

*124,404 

*279.022 

*28 ') '5 79 

*316,1 |i 

* 2.901 

* 7 . 99 T 

* 24T22'7 

* 19784 

1 ... 

* — 

* 2.520 

* 2.54( 

1.165 

3.580 

10,660 

I0.I6( 

* 1.185* 

* 3.580' 

* 13,400 

'* l2.7C'i 

* 1.716 

* 4.411 

* '0.627 

* 7.14* 

29.258 

30.520 

32.766 

40.}4( 

* 30.974 

* 34.9)1 

* 43.593 

* 47,46; 

* 1,06) 

t 2.165 

* 3.247 

* 3.24! 


(629) 


* 454 

* 2.165 

* 3.247 

* 3.24! 

* 30,520 

^32.766 

* 40.346 

) 44 .: 4 « 

*0.25 

*0.64 

*1.57 

‘”* 1 . 04 ' 

0.16 

0.31 

0.4 7 

0.47 


Notes to Sursimary 

I. Unilateral determinaiions of excessive profit* have been made by the Renegotiation Board for the yeert 1952, 
195} and 1954, of 19,622.340, 17,3 15,060 and $9,662,406, rcipsctivcly, sft.r edit for applic.bl. (tale Usr, on incomr. 
Th. required net refund#, amounting after creditt for applicable federal incoma and eacata profita tate, to 12,946.702. 
*2,057.793. and 14.6)7,956, re.pectively, have been paid or provided for in the aecounte. Financial data cbown in th# 
above .ummary have been re.tated to give effect to the refund# in the applicable year#, except that the refund for th# 
^oVo '*>’ *" of 11.200,000, net of taiet. which wae originally provided in tha year 

1950, Pent, one bav. been f.led with the Tax Court of tha United State# for redetermination of tha Doard't order, 
for the yeert 1952, 1953 and 1954, 

loTx* cannot reaaonaply predict what the Board'# actiona will be for the yeara .ub.equent 

to 1954. In view of thit uncertainty and tha belief of the Company that no excet.iv. profit# were realited. no pro- 
rer.egotietion refunde for yearc aub.aquent to 1954 or for tha ihraa month# ended March 

2. In 1950 tha accounting policy of the Company wa, chat ged to accrua all applicabla .'eee on coat plut a-fixad fe, 
contract,. Under the former policy the withheld portion of such fee, wa, net accrued until collectibU. The effect of 
the c.iange wee to increa,# tulet for 1950 by $1,445,765 and net eerninga by *691,2)0. 

3^ The net earning, and ea.h dividend, per .hare are bated on the number of .hare, outata, ding at the and 
of each period adjueted for th. .ub.equent etock .plit. and etock dividend# referred to in lb. above .ummary, 

tod V ^‘‘r '*'• 31. 19)6 ahould not b. r.gard.d a. nacearily 

mdicativ. of tha re.ulta of op.rationa that may ba exp.ctad for tha year ending December 31. 1956. 

i. mad. "‘‘"‘‘•I'* •" ''«• d.el.r.t.on of d.vid.nd. and c.rtain other di.lributiene, reference 

Pre”p«,ul C-»«rt.bl. Suberdin.t.d Debenture, end af the Sinking Fund Debenture, in thi. 



6 


I 


ND RETAINED EARNINGS 


1 . 1 056 laa been prepared from fmanc.al .tatement. of the Company nr^t exammed by 

- ■ " , bclievci that all adjustment' nccewary to a fair .urnmary oUhe 


nts. but the management of the Company believes inai an - . • 

e.ult. for such three-month periods have been included. The sumiirary i. subject to. and should be 
onjunct.on with, the financial statements and related notes included elsewhere in this P rospectus. 

— I ■ ■ ” In thousand* of dollofi" 


Threo moolki onUoU 


■ — Yt>r 
n>s^ 

(NoU 1 ) 

747 

»732.-t35 

• D*c»mb«r Jl#* 

(NoU \ ) 

. J9I2.43I 

1.125 
*913.556 

(NoU 1) 

*1.023.514 

1.047 

*1.024.561 

>05$ 

(Nolo 1) 

$655,626 

776 

(NoU t) 

$1,006,557 

!,I66 

IfiST 

(N'lts 1) 

*1.596.509 

762 

(wtl^ibul BaJd) 

(NoU t ) 

*292.7 12 

15; 

Htsa 

( witUoUt ssu '.tl) 

(Noti,» \ *nd 4) 

$411,052 

45 

*854.604 

*1.007.525 

*1,597.271 

*292.663 

*41 1.097 

• 674.3^4 
3.539 
6.346 
1.642 
2.500 
630 
922 

*632.084 

14.561 

6.965 

2.796 

3.000 

1.085 

y 

* 931.446 
6.541 
6.347 
4.030 
3.90C 
1.174 
5_9 

*764,603 

8,4 12 
9.409 
4.925 
3.250 
1.293 

71 

* 

905,165 

12.456 

9.656 

6,238 

3.666 

2.215 

572 

ion 

*1.466.057 
19,646 
13,017 
12.422 
3.99 5 
2.469 
2.005 

41.5 10.61 t 

*266,906 

3.015 

2.844 

I.91S 

675 

423 

5 

*275.986 

*374.531 

5.773 

3.490 

4.575 

1.250 

214 

l.J_6_5 

*J90.99'8 

$68V)7J 
$ 4 2.47.2 

S 7.701 
_22,4 23 

*660,553 

* 53.003 

* 8,732 
2^o_n 

J 957.497 

J 67To64 

* 62.641 

* 

"T7Tr35 


77.660 

* 16.675 

} 20.099 

* — 

34,726 
* 34,726 

J 3T33’8 
43.167 

J — 

_32.2_50 

$ 

% 

35.000 

35.000 

* 

*“ 

39.500 

39.500 

* — 

6.800 
* 8.800 

* — 

10.600 
) 10.600 

$ 30.124 

$ 12.338 

44.240 

* 34.743 

* 16.260 

30.603 

» 30.391 

40,999 

r 

32,135 

60.81 1 

t 

36,160 

61.546 

* 6.075 

61.548 

* 9.499 

64,067 

1^6.578 

* 48.863 

* 75.525 

wijo'o 

* 

92.946 

* 

99.706 

* 69.623 

* 1.666 

* 93.566 

* 1.736 

t 4.326 

* 5.676 

* 9.729 

» 10.579 

» 

6,163 

( 

6,66 1 

2l.(i49 


24.797 



16,340 










6.695 


6.960 


• 

$ 25.975 

* 5.676 

* 34.526 

* 10,579 

* 60.81 1 
'%4~40 

1.53 

r 

51,506 

6 1 . 5*46 

$ 

15.641 

84.067<*> 

* 1.666 
* 6 7,9 57 

* 1.738 

* 91.826<») 

} 30.603 

“TuT 

0.63 

* 43.187 

1 =.. .a 

*2.65 

0.62 

ii'.TO 

1.41 


*%4“63'* 

1.16 


“'* 5749 '“ 

0.96 

*1.16 

0.24 

*"l.35 

0.25 

Interest 

and Dividends 










lniU.^1 annual interest charges on the Sinking Fund Debentures and on the Convertible Subordinated 
)ebenluires will be 5 ‘"d $ . respectively. 

In 1056. following t’le two-for-ono stock split in that year, the Board of Directors announced the 
ollowing new dividend policy: 

••It is the intention of the Boaid that following the stock split-up the quarterly cash dividend 
ral« shall be 25^ per share, that such cash dividend shall be supplemented by the distribution 
of a small stock dividend annually, and th..t this policy shall bo continued during the period of the 
Company's requirement for substantial additional capital funds. 

In pursuance of this poh .y. the Company on June 10. I95ft paid a quarterly cash dividend of 
! 5 ^ a share. 

Th« Board of Directors has no present intention of changing its announced policy. However, the 
:ontinualion of this policy and the payment of future dividends, whether in cash or in stock or both, are 
Jependmt upon future earnings, the fina: cial requirements of the Company, and other factors. 
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HISTORY AND BUSINESS 
General ——————— 

The Company wa» incorporated in Delaware in 1934 to acquire certain atsett of United 
Aircraft & Transport Corporation. However, the original predecessor corporation of the Company 
was organized by W, C. Boeing in Seattle, Washington, in 1916. The Company s principal executive 
ofHccs are located at 7755 Ea,t Marginal Way, Seattle, Waihington, and the principal propertie, 
operated by it are located in Seattle and Renton, Washington and Wiehilo, Kansas. Tire Company 
has no subsidiaries. 

Since its inception the Compony has been engaged primarily in the design, development, 
manufacture and sale of military and commercial aircraft, spare parts and related products and in 
the performance of services incidental thereto. Commencing in 1945 the Company has also been 
engaged in research and development work in the military missile field, including management of 
over-all development of a complete weapons system, and, more recently, in the production of 
missiles, spare parts and related products and ‘he performance of services incidental thereto. The 
Company's operations are currently conducted through an administrative headquarters, five operat- 
ing divisions and a Systems Management organization which was recently established to manage 
advanced weapons systems programs. 

All aircraft and missiles currently being produced by the Company are powered by turbojet 
engines or ramjet and rocket engines. Certain items of equipment for the Company's products, 
such as engin-s and engine occessories, instruments, and bombing and fire control systems, are not 
designed or manufactured by the Company. These items ore either furnished by customers or 
purchased from others. In addition, the Company purchases from others substantial quantities of 
other components which are designed by the Company. 

The Company has not manufactured and delivered any commercial aircraft since 1950. 
However, in 1955 the Company offered to the commercial airlines of the world a four-engine jet 
transport aircraft, and the Company has been actively engaged in soliciting sales contracts for 
commercial jet transport aircraft since that time. 

The Company's backlog of business under contract as of year-end for the past three years and 
on March 31, 1958, divided between military and commercial orders, ia as follows! 


Year Total Military Commercial 

December 31, 1955 $2,624,000,000 $2,272,000,000 $352,000,000 

December 31, 1956 3,024,000,000 2,385,000,000 639,000,000 

December 31. 1957 2,452.000.000 1,659,000.000 793,000,000 

March 31. 1958 2,880.000,000 2.067.000.000 613.000.000 


A portion of the work inwluded in the backlog figures tabulated above had been performed as of 
each of the above dates. Costs opplicable to such perform^'nce as of each of such respective dates, 
against which the Company had received substantial progress or advance payments, were as 


follows: 

December 31. 1955 $523,469,000 

December 31. 1956. 655,160,000 

December 31, 1957 654,219,000 

March 31. 1958 625.83,?.000 


Based on published annual reports of the major airframe manufacturers in the United States 
for the last five years, the Company believes that it was first in volume of gross sales of aircraft, 
missiles and related products among such manufacturers during the years 1953, 1954 and 1957 
and second during the years 1955 and 1956. 

I 

The business in which the Company is engaged is a highly competitive one, which requires 
extraordinary emphasis on research and development work and the advancement of the state of 
the art in the development of new products. The necessarily changing requirements of the Federal 
Government with respect to both the type and quantity of military aircraft, missiles and other 
weapons systems make uncertain the amount and type of future military business of the Company. 
In addition, as commercial aircraft tend to become larger, faster and more costly, the design, 
development and production of commercial aircraft involve greater financial risks than those 
iirherent in similar programs in prior years. 
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The pr.ncipal dcvelopmen.. in ihc proUaC. of the Company, certain change, which have 
occurred in the nature of .uch product., and certain additional change, which are pre.en y 
occurring with rc.pecl thereto are further de.cribed below. 

^''''*'*'iTe*'company i. un important de.igner and producer of military aircraft and allied product.. 

p„, lib, ly U,tc ilu.on.m. .ircU.. Sub..q«.n. .o World W„ 11 

id c "97 cr„nnd „.op .raP.po,. -d KC.97 b-fliph. .olu.ilnq “t? 

1 I j u .k PAPnAAnv was delivered to the Government in 1953, and the last rvU-v/ 

.» ,956. th. 1. n.. ->» -- 

propeller-driven aircraft. However, .ubstantial quantities of the.e aircraft are .till tn u.e by 
Government, and the Company i. producing spare part, for .uch aircraft. 

In 1948 the Company delivered to the Government the first prototype j 

• i f kAmber Delivery of the first production model of thi. aircraft wo. made in 1 950. and 

;rd:sviziuS^^ . hi^k .«6. suw.bi 

aUo built by Dougla. Aircraft Company and Lockheed Aircraft Corporation for the Air For 

under license agreements with the Company. , , 

Although the Comp.any i. not now producing any B-47 type aircraft, the 
uinr to r^anufacture and .ell to the Government .ub.tantial quantities of spare 
aircraft, and in addition the Company i. performing a limited amount of modification. overhauUnd 
"pair work on B-47 type aircraft and ha. contract, to convert a limited number of B-47. for 

birrsr,;.; 

February 1959. A contract for an improved version of thi. model, the “ • ^ /f 

ever, the Company has been informed by the Government that it i. considering the order.ng 

additional quantities of thi. model. , , . . i 

In 1952 the Company, at it. own expense, embarked upon a program o e.ign. ?P ' 

and construction of a four-engine Jet tanker-transport “j, 

$16,000,000. The twofold objective of the program was to develop a military 

for n-ni;ht refueling of jet bomber, and fighter, and for other ^ 

a jet transport aircraft for commercial purpose. The prototype J X" / poJe oi 

and shortly thereafter the Company was awarded a 35 The first 

po„b« ». a. 

^ .k. „u.,b s... b s.b„ b.. 

time the Company ha. been continuously engaged in research and development wor n 
a. d is cuaemly producing for the Air Force the Bomarc IM-99. a supersonic area 

The Bomarc missile, powe cd by liquid boost rocket and “o' 000 fee" In 

a? fbbt Ka. a range of 200 to 250 miles, and an operating altitude of about 60.000 leek in 

U-i- tA the missile itself the Company has the responsibility for providing most of the 
addition to th weapon, system including launching and control equipment, for in.lall- 

rnt:.crclXn/. i cTvT^^^ lauJching bases, and for integrating the complete 

weapon, system. Much of the equipment and work is provided through subcontractors. 

Further research and development work in the area defense field 
with the United State. Air Force for a program to extend the range of the Bomarc IM 


I 



bayond 400 mile*, to impi'ove other performance capabilitiei, and to change to a eolid fuel booat 
rocitet er.^int. 

The Company hai ettabliihed new tcientihc research laboratories and it conducting invcsiii;a* 
tiijns and studies in various additional areas which are believed to have potential for new military 
business, including manned and unmanned long-range glide rockets and other advanced airborne r 

and ballistic vehicles and advanced military transport-tanker equipment. Proposals in some 
of these areas have been made to agencies of the Government but no production contracts have 
been received by the Company. However, on June 16, 1958, the Air Force announced that 1* 

the Company and one other aircraft company had been selected as competitive sources for , 

development of the Air Force's advanced boost glide aircraft called Dyna-Soar. The term 
Dyna-Soar is a contraction of the words dynamic soaring. The objective of the progrant is to 
develop a boost glide vehicle to orbit around the earth one or more limes under control and to ^ 

make a controlled return to the earth. It is anticipated that research and development contracts * 

will be placed by the Air Force with both sources for the development of competitive designs ' 

and that each lourco will utilize the specialized skills of other companies in developing its design, / 

The Company is also producing small gas turbine engines on a limited basis for use principally 
by the Navy as power plants for smal' boats, by the Navy and the Air Force as auxiliary power 
supply units, and for experimental ^e in helicopters ard radio-controlled target aircraft. 

As 's indicated above, since \X'w4ld War II the Company's military business may be roughly 
divided into three categories: large multi-engine 'oombers, large multi-engine transport-tanker 
type aircraft, and miss.les. As the state of the art of the aircraft industry has advanced from 
propeller-driven to jet-engine -powered aircraft, the Company has been successful in maintaining 
its position as a principal producer of multi-engine heavy bomber and tanker type aircraft. The B-47 | 

and B-S2 production programs followed on after the B-50 production program. Likewise, the i 

lvC*l 35 jet tanker-transport program was a logical follow-on to the C-97 and KC-97 series aircraft. i 

The Company currently has substantial orders for B-52 bomber aircraft and h:s been informed by ; 

the Government that additional orders for improved versions thereof are under consideration, but 
the Company is not now working on a multi-engine bomber as a replacement for the B-52. Also, 
the Company currently has substantial orders for the new iCC-135 tanker-transport aircraft and 
anticipates that it will obtain additional orders for this type aircraft. While it is pnsxiblc that 
military weapons systems of the future will not require tanker aircraft support, the Company 
believes there will be a continuing requirement for this type aircraft for use as a transpo'. t and i 

other specialized purposes. In the missile held the Company's efforts have been constantly i 

increasing, although the Company has only one missile production program, the Bomarc l,M-99. 

As a result of the accelerating emphasis throughout the world on the development of missiles 
and other weapons systems utilizing equipment and design and production techniques some of 
which are not traditional to the aircraft industry, and the requirement that Government contractors 
assume increased responsibility for the development and integration of complete weapons sys- 
tems, the Company has recently enlarged its activities in these areas and may be expected in the 
future to expand such activities. The new Systems Management organization of the Company 
has been established to organize, manage and coordinate the development and production of 
advanced weapons systems for which the resources of tv-o or more companies are required. The 
changes occurring in the nature of future military' weapons systems are requiring research and 
development work by the Company in new technological helds and are leading it into competition 
with companies in other industries with whom it has not heretofore been in competition. The 
extent to which the Company will obtain future military busineaa in these fields will depend in large 
measure upon its ability to become proficient in these technulogiea and \o provide the required 
over-all weapons system management. 

Government Contracts i 

Substantially all of the Company's government contracts covering work performed for the 
Government arc either of the fixed price incentive or coal reimbursement type. The fixed pries | 

incentive type provides for establishment of a target cost, price and profit either at time of execu- | 

tion of the contract or after some production experience has been obtained and for participation, 

10 
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within the limit* provided in the contract, by the Company and the Government in the underrun 
or overrun of the actual cost compared to the target co.t. The co.t rcimbur.ement type provide, 
for reimburbement of costs with certain exceptions and p.aymcnt of a fee as specified in each con- 
tract. In addition to provision, for termination for default, all of these government contract, pro- 
vide that .hey may be terminated by the Government whenever the Government determine, that 
such termination is in it. best interest. Upon termination for the convenience of the Government, 
the Company is entitled to be paid it. cost., with certain exceptions, and in general a proportionate 
share of the profit or fee on the work done. 

For a number of years the Company received progress payment, a. work was performed 
under fixed price type contract, of amount, up to 90% of cost, incurred. In 1955 the Govern- 
inent reduced progress payment, under such contract, to 75 7o of total costs, and in August of 
1957 to 70%. Also in N'ovember 1957 the Government reduced current reimbursement 
percentages under cost reimbursemeni contracts from lOO^o to 80 %> of expenditure, thereunder. 
A. a result of these change., the Company is required to finance a greater portion of the work in 
procebs invcnlorica and receivable* under government contract*. 

Substantially all of the Company, contract, with the Government are subject to renegotiation 
under the Renegotiation Act of 1 95 1 . The Renegotiation Board ha. issued unilatera order, for the 
years 1952. 1953 and 1954 determining that the Company earned excessive profits (before adjust- 
ment for applicable income taxes) for such years of S' 0.000 000 

respectively, requiring refunds to the Government of $9,822,340. $7,315,080 and $9,662.40 . 
respectively, after credit for applicable stale taxes on income. After giving effect to applicable ted- 
eral income and excess profits tax credits, the net amount of the refund for each of such year, is 
$2 946 702 $2 057 793 and $4,637,956. respectively. The Company ha. paid or provided tor 
the net’refund. is above stated and ha. filed with the Tax Court of the United State. petUion. for 
redetermination of the Board's orders. It is expected that the 1952 case will be tried in the fall of 
1958. The Renegotiation Act provides that the Tax Court may determine as the amount of exces- 
sive profit, an amount either Ics. than, equal to. or greater than that determined by the Board and 
that the proceeding shall not be treated as a proceeding to review the determination of the Board, 
but shall be treated a. a proceeding dc novo. The Company doe. not know and 
predict what the action, of the Renegotiation Board will be for the year. 1955. 1956. 1957 and 
1958. In view of this uncertainty and the belief of the Company that no excessive profit, were 
realized, no provision ha. been made for renegotiation refund, for any period, subsequent to 1954. 
However, thcro is no assurance that the Company may not bo required to make refunds for those 
year, or that the Company will be successful in its suit, with respect to the Board', order, for the 
year. 1952. 1953 and 1954. 

Commercial Production and Contract. 

Prior to World War 11 the Company was a pioneer in the design and manufacture of com- 
mercial transport aircraft. Since World War 11 and prior to the advent of the jet ‘f“r..port era 
it. only production of commercial aircraft was the twin-deck, four-engine. prnpcUer-driven Model 
377 Stratocruiser. In late 1945 and in 1946 orders wire obtained for 55 Stratocruiser. from six 
domestic and foreign airlines. These aircraft were delivered in 1949 and 1950 at a total loss to 
the Company of about $13,800,000 exclusive of applicable general and administrative and selling 
expenses. This loss resulted from a combination of unfavorable factors, including among «>|^her.. a 
four-and-onc-half months' strike at Seattle in 1 948 and unforeseen delay, in production schedule, 
and in obtaining certification by the Civil Aeronautic. AdminUtration. 

The Company’s experience with the design, construction aid flight testing of the four-engine 
jet tanker-transport prototype previously mentioned enabled it to offer a commercial jet transport 
aircraft to the commercial airline, based on actual flight performance of a prototype aircraft. In 
1955 ihc Company obt. 'icd from the Government the right to use on a rental basis in the construc- 
tion of commercial je* aircraft certain Government-owned land, buildings and geneial purpose 
machinery and equipment which rre used by the Company in it* other operations. The Company 
also obtained from the Government the right to use for the same purpose certain Government- 
owned jigs. dies, fixtures, special test equipment and othc; special tooling used by the Company in 
iU KC-135 project, subject to the payment to the Government of an agreed portion of the esti- 
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mateii con of buch special tooling bused upon the usage made thereof by the Company in the pro- 
duction of commercial aircraft and subject to the right of the Government to terminate such usage 
if it should interfere with present or future Government delivery schedules. The Company believes 
present Government schedules could be substantially accelerated without resulting in such 
interference. 

The Company has now developed five versions of a four-engine jet transport aircraft which 
have been ordered by commercial airlines. Four of the versions are known as the Model 707, two 
of which are of extreme long range called the Intercontinental, and two of which are long range 
called the Stratoliner. The fifth version is of short-to-medium range and is known as the Model 720. 
The first order for Model 707 aircroft was obtained in October 1955, and 164 Model 707 and 720 
jet transports have now been ordered by six United States and nine foreign airlines. In addition, 
the Company has received a letter contract from the U. S. Air Force for three Model 707 aircraft 
for use by government executives. Of these aircraft 1 64 are included in the Company's backlog 
of commercial orders at March 31, 1958, shown above. 

The rollout (October 26, 1957) and first flight (Oecember 20, 1957) of the first production 
jet transport, a Stratoliner, occurred ahead of the originally established schedule. This aircraft 
and the second and third production models had accumulated an aggregate of 354 hours of flight 
time by June i 7, 1958. These three aircraft are undergoing extensive Civil A« onautics Adminis- 
tration (wAA) certification test programs. It is the opinion of the Company that the substantial 
flight time of 942 hours (as of June 17, 1958) on the prototype will materially shorten the time 
which would otherwise be required to obtain CAA certification. The first certificated Stratoliner 
is scheduled by contract to be delivered sn December 1958, the first Intercontinental in August 
1959, and the first Model 720 in April 1960; however it is presently anticipated that the first 
certificated Stratoliner will be delivered prior to the contract date. The status of all commercial 
aircraft now in production is such that barring unforeseen difficulties deliveries thereof are expected 
to be made on or ahead of contract tchedulci. 

Substantial advance payments are obtained from commercial customers prior to the com- 
mencement of and during the manufacture of the aircraft ordered. In connection with certain 
orders for Model 707 aircra.t, the Company has entered into agreements relating to the purchase 
by the Company of sixteen used aircraft, under which the Company may, under certain concilions. 
have a maximum obligation of approximately $4,500,000. With respect to the sale of aircraft 
to certain airlines, the Company has agreed to accept interest-bearing notes for a limited portion of 
the sales price, the maturities of some of which extend up to seven years after delivery of the 
aircraft to which such notes relate. 

Included in the above stated backlog of commercial orders are 33 .Model 707 aircraft which 
nVj*’*’* Company has contracted to purchase at a total purchase price of about 
$166.000 000 Pursuant to the terms of the two contracts involved, each of which is .>scignable 

‘Ao rfnn nnn ^ T°°‘ advance payments aggregating about 

5r#.UOO,000. but faded to make advance payments totalling about $4,900,000 due April 1, l958. 
Additional payments totalling the same amount are due July I, 1958. On April I 1958 the 
Hughe. Tool Company advised the Company that it believed the Company was diicriminiiting 
against the Hughe. Tool Company and Trans World Airlines in its scneduled sequence of manu- 
facture and delivery of Model 707 aircraft and wac not fulfilling certain alleged oral representations 
with respeet thereto, and that Hughes Tool Company was withholding payment of any further 
advance payments pending a satisfactory explanation and revision of such matters. Although 
several conferences have been held by representatives of the parties, it appears that there still 
exist some differences of o^nion as to the existence and nature of the alleged discrimination and 
oral representations. The Company has been advised by its counsel that there is no merit to the 
position taken by the Hughes Tool Company and that, by reason of such non-payment, the Hughes 

‘u" ‘ performance of both contracts. The Company believes that 

the claime of the Hughe* Tool Company arc unfounded. 

'Th* commercial aircraft has been and is a highly competitive 

U. Mod,l 70; .nd 720 ... di,.„|. compcdiiv. wiih 1„„, .„d „,di„„ 
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The Company believe* that it ha* made good progre** in re-eatabli*hing itself in the com- I , 

mereial aircraft bu*inc**. It plan* to continue it* development of advanced model* of aircraft to ! 

meet the future requirement* of the airlines and i* currently conducting investigation* and studies 
for thi* purpose. However, as previously pointed out. the development, testing, construction and 
murkuting of new aircraft »uch as the Model 707 and 720 is a hazardous undertaking. The 
ultimate success of the Company in the commercial field will depend upon many thing*, including , 

among other*, the total quantity sold which in turn is dependent in part on the financial capabilities 
of the world’s commercial airlines; whether the Company can produce the aircraft at costs reason- 
ably within the limit* of the estimate* of cost used in establishing sale* price* for the aircraft: the 
ability of the Company to obtain CAA certification of the aircraft within a reasonable period of time; 
and unforcscc.iblc change* in generr! economic, industrial and international condition* or in legis- ; 

lative. governmental or administrative regulation* which take place between the commencement of ; | 

production and the delivery of aircraft. , 

Employee Relations 

On June 1. 1938 the Company had slightly more than 90.000 employees, about two-thirds 
of whom wcic employed in the Seattlc-Renton area. Substantially all factory employee* at the j 

Seattle. Renton and Wichita plants are represented by locals of the International Association of , ! 

.Machinists ( A.F.L.-C.l.O.) . Professional engineer* (other than supervisory) at the Seattle and 
Renton plant* are represented by the Seattle Professional Engineering Employees Association. . 

and at Wichita by the Wichita Engineering Association. The Company ha* agreement* wi'h 
these and other unions covering wages, hours and other condition* of employment. , ^ 

An agreement was recently reached with a lodge of the International Association of Machinist*. ^ 

covering about 36.000 employee* in the State of Washington, which is subject to renewal or ter- 
mination on April 22. 1960. The agreement provide, for certain increase, in wage r.ite. c'Tcclive ' 

.May 23. 1958 and May 23, 1959. the aggregate of which are generally no greater than these 
granted in recent settlements by other major West Coast airframe comp-nic. TT.e agrcc.-.cnt als.s 
provide* for negotiation on the subject of wage rates, relating to the period after May 22. 1959. 
if request for such negotiation i* made at least 60 day* prior to that date, but without the right to j 

strike in the event agreement as to change is not reached. 

The agreement with o lodge of the International Association of Machinist* covering about 
i 7.000 employee, at Wichita, is subject to renewal or terminado.i on July 22, 1958. but provides 
for an automatic extension to August 22, 1958. if a new agreement ha* not been reached prior to , 

July 22. The Company is currently engaged in negotiation* with thi* union. j 

The other agreements are subject to renewal at various time* during the year 1958 or subse- 
quently, and provide that negotiation* toward renewal may be opened in advance oi the date for 
renewal. \ ' 

There hove been no work stoppage* at Company plant* since the strike at the Seattle plant* 
which ended in September 1948. ' 

The Company has in effect various benefit plan* which form a comprehensive employee 
security program. These plan* include a non-contributory trusteed retirement plan for employees, 
and group insurance plans which offer life, accident and hospital ond surgrcol insurance to 
employees, and hospital and surgical insurance to their dependent*. Reference is made to Note C 
to the financial statement* for farther information concerning the retirement plan. | 

An Incentive Compensation Plan for Officer* and Employee, of the Company wa. first 
adopted by the stockholder, in 1947. The Plan provides in effect that in any year the Board of 

Directors may set aside a sum not to exceed 6% of net earning* for the year before provision j ^ 

for payments under the Plan and before provision for federal and state income taxes. Out of 
such sum award, ore made by the Incentive Compensation Committee elected Ly the Directors 
to such ofTicer. and employee*, and certain former employee* and the survivors of certain deceased 
employees, a* the Committee shall determine. The members of the Committee are not eligible to 
participate in any award*. No award in excess of 5 % of the fund may be made in any one year to 
any one officer or employee. Award* of less than $500 and awards to former employee* and the 
survivor* of deceased employee* are paid in cash. Award* of $500 or more after deduction* 
required by federal or state statute are paid approximately one-half in cash and one-half in 


Capital Stock at the market value thereof on the distribution date. However, the Plan provides 
that the Board of Directors may direct that a greater portion of any award shall be paid in 
Capital Stock if the Board determines that this is in the best interests of the Company. Awards for 
the year 1957, which were paid to the maximum extent possible under the Plan in full shares of 
Capital Stock, were made to 7,940 officers and employees in the aggregate amount of $3,994,390, 
of which $102,790 was paid to fifteen executive ofiicers of whom six were also directors. 

DESCRIPTION OF PROPERTY 

The following (obulntion summarizes the approxim.atc building and land areas of the principal 
operating properties of the Company showing the relationship between the Company-owned and 
Company-leased and Government-owned facilities operated by the Company under contract as of 
April 30, 1958. The tabulation also shows the approximate relationship between Company-owned 
and Government-owned machinery and equipment. 


CompAny«Ownod 


Covcrnment*Own«<l 
- ■ FaciUti##— 


FAcilttioi L«Aiod 


StsttU Area* 


NVichit* Area 


Squsro Post 

Acres 

Squsre Feat 

Acres 

Square Feel 

Acres 

of Floor 

of 

of Flao.- 

of 

ot Floor 

of 

Area 

Land 

Arcs 

Land 

Area 

Land 

4,671,029 

233,59 

3,420.790 

147.21 

1,334.346 

230.:: 

741.661 

68.17 

2.333.430 

92.99 

33,561 

41.39 

326.616 

30.35 

5.050,863 

540.97 

356.464 

34.25 

— 

— 

768,241 

327.20 

— 


5,741,706 

332.1 1 

1 1.573.324 

1,108.37 

1,724,41 1 

305.81 


Ownerehip of 
Mar-hinery and 
“^Equipment— 


Cofnpeny Government 

40% 60% 

60% 40% 

5% 95% 

10% 907# 


Ctrism land, buildings, snd machinery and equipment owned by the Government and operated by the Company 
or leased from others located in the nearby communities of Auburn. Bellevue snd Tacoma. Washington, and 
used for oirics, warehoii.ing and other support funciione for both Sesttls and Renton operations, are Included 
in the Seattle Arcs in the tabulation obovs. The Moses Uke facilities in eastern Washington are used for 
nigl.t test and delivery of military aircraft. 

In 1955, the Company embarked on a substantial progra, 'or expansion of its capital facilities, 

including « new Developmental Center at Seattle and a new manufacturing and office facility at 
Kenton. These two facilities are now substantially completed and the others included in the 
program are nearing completion. The following tabulation shows the capital expenditures for 
each year during the period 1948 through I957i 


1948 

1949 

1930 

1951 IIZI 

1952 

1953 

I954...„ ~~~ 

1955 

1956 

'957 

Total 


Cross Additions to 
Plant, Proptrly givd Equipmont 


1.142,341 
1,413,408 
2,906.571 
5,1 75,449 
6,675,358 
8,009,875 
5,061,959 
7,521,100 
30.847,605 
45.043.425 


total $113 799,091 

During the ten-year period plant, property and equipment retirement, aggregated $3,354,921. 

nhr °!l‘r P'°P«ty and equipment made curing this period, the Company 

obtained Certificates of Necessity pursua.it to which $45 706 749 nf iK«. ^ ^ ( l jj— ^ 

of use of such facilities at Renton. Washington is provid^d"nde'r a 5 ve« 1 
Renton dated June 1. ,955. which contain, two opLn. in th: ctpVn^mUrd 


14 


i’ 


years on each option. At Wichita, Kansai. the Company’i right of use of such facilities on the 
McConnell Air Force Base originated pursuant to an agreement with the Board of Parle Commis- 
sioners of the City of Wichita dated April 10. 1939, and extends for such period of time as the 
Company continues to own. maintain and operate a factory for the manufacture of aircraft at the 
present location. The McConnell Air Force Base was acquired by the Government in 1951 sub- 
ject to the Company's rights under the aforesaid agreement. 

The facilities contracts between the Company and the United States Government, pursuant 
to which the Government furnishes to the Company the Government-ow*’e<l .and, buildings, and 
machinery and equipment referred to herein, provide for the use of such facilities with the approval 
of the Government on work for the Government without payment of any rental or usage charge, 
and are subject to termination at the convenience of the Government. Contract AF33 (600)-3604 1 , 
pursuant to which the Government furnishes to the Company approximately 26 acres of land, 
office and factory buildings having approximately 540,700 square feet of floor space, and certain 
machinery and equipment, all located in Seattle, Washington, does not presently authorize the use 
of facilities furnished thereunder on work other than for the Government. The other facilities 
contracts authorize the use of Government facilities furnished thereunder on non-Government 
contract work with the approval of the Government and upon the payment of rental charges 
for such use. 

The facilities referred to above which are furnished to the Company under Contract 
AF33 (600)-3604 1 were first made available to the Company in February 1956. and are presently 
being rehabilitated and modernized for use in the production of Bomarc missiles. It is anticipated 
that such facilities will be ready for full usa early in 1959. 

The Government furnishes to the Company certain office space, installations and equipment 
at various Air Force bases, of which the most substantial amount is at Cape Canaveral and Patrick 
Air Force Base, Florida, for use in missile testing. 

The properties of the Company ere generally well maintained and in good operating condi- 
tion. The Company myntains a continuous program of improvcme.its and modernization, but it 
cannot estimate the extent to which new developments in aircraft and missiles may make any of 
its properties obsolete. 

Except foi current taxes, assessments, rights of way and other restrictions which do not 
materially interfere with the use of its plants and properties, the Company knows ot no material 
defects in title to the properties owned by it nor of any major encumbrances thereon. However, 
no special examination of title to properties has been made in connection with this offering. 

MANAGEMENT 

Direciors and Exec jtive Officers 

The directors and executive officers of the Company are: 

TiUa 

President and Director 
Senior Vice President and Director 
Vice President — General Manager, Transport 
Division 
Director 

Chairman and Director 
Director 
Director 

Vice President — Operations 
Vice President-Manufacturing and Director 
Vice President— Labor Relations 
Vice President— General Manager, Seattle 
Division 
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Nam# 

William M. Allen 
Wellwood E. Beall 
J. B. Connelly 

Darrah Corbet 

C. L. Egtvedt 

D. A. Forward 
Artemus L. Gates 
C. B. Gracey 
Fred P. Laudan 
A. F. Logan 
George C. Martin 
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Name Title 


J. P. Murray 

Vico President — Eastern Representative 

Evan M. Nelsen 

Treasurer 

Paul Pigott 

Director 

J. E. Prince 

Vice President— Administration end Secretary 

William G. Reed 

Director 

J. E. Schaefer 

Vice Chairman and Director 

Dietrich Schmitz 

Director 

N. 0. Showaltcr 

Vice President — General Manager, Wichita 
Division 

Clyde Skeen 

Controller 

Edward C. Wells 

Vice President — General Manager, Systems 
Management Office, and Director 

Lyale A. Wood 

Vice President — General Manager, Pilotless 
Aircraft Division 

J. 0. Yeasting 

Vice P -e»'dent — Finance and Director 


Ail the executive ofliceri named in the foregoing table hove been octivciy engaged in the 
buiiness of the Company for more than the pad five years. Mr. Egtvedt devotes only a portion of 
hit time to the Company's business and receives no compensation except director's fees. 

Mr. D. A. Forward is u Senior Vice President of The First National City Bonlc of Now York. 
The Company maintains a line of credit with and borrows money from that bank from time to time 
in the ordinary course of business. At June 16, 1958, the Company's borrowings from that 
bank aggregated $30,333,000. 


Remuneration of Directors and Officers 

the following tabulation sets forth the aggregate remuneration paid by the Company during 
the year 1957 ( 1 ) to each dire-.tor. and each of the three highest paid ofT.cers of the Company, 
whose aggregate direct remuneration exceeded $30,000 and (2) to all directors and officers of 
the Company as a group, and the estimated annual benefits each of such persons will be paid under 
the Coinpany's Retirement Plan upon retirement at the normal retirement date and assuming no 
change in present rates of compensation: 


(1) 

( 2 ) 


Narnt of 

or IdentUy of Croup 

William M. Allen 
Wellwood E. Beall 
Fred P. Laudan 

J. E. Schaefer 
Edward C. Wells 

J. O. Yeasting 

Directors and Officers 
eluding ..wwve) as a { 


Cspscities in which 
Rsmunerction was 
Roceived 

President 

Senior Vice President 
Vice President— 
.Manufacturing 
Vice Chairman (2) 
Vice President- 
Engineering 
Vice President- 
Finance 


Ayifrecrato 

Direct 

Romuneretiond) 

Eitimntod 
Annual BenefiU 
upon Rotirement 

$120,100 

$ 19,610 

83,660 

25.375 

46.520 

1 1,390 

46,520 

8.875 

68,645 

22,385 

52,700 

1’.420 

772,970 

178,235 


Tha amount, shown In iha column snlillrd "Aysregal. Direct Remuneration" include 
the Incentive Compensation Plan for the year 1956 which were paid in the year 1957, 
the Plan are brieily outlined unde' "Employee Relations". 


ftwofU mod* under 
Th* proviiionf of 


Mr. Schaefer wee elected Vice Chairmen of the Company on May 7s 1957, 
Vico Praeidani— Central Manager of the Wichite Divieion. 


Prior thereto he had been 
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Tho »loclchol*icr« fit the aitnunl ntcoUnt; on May 6, 1958, adopted a Stock Option Plan. Ijndcr 
the Plan an agsregate of not ntore than 200,000 shares of Capital Stock (subject to proportionate 
adjustment for future stock dividends, stock splits and other changes in Capital Stock) may be 
issued pursuant to options granted by a committee of directors, the members of which are ineligible 
to receive options, to officers and key employees of the Company at not less than 100% of the 
pievailin;; market price at the time each option is granted. Not more than 10% of the maximum 
number of shares that may be issued pursuant to options may be issued to any one officer or 
employee pursuant to options granted under the Plan, and no option may be exercised until the 
holder has remained in the employ of the Company for at least two years after the granting of 
the option. All options must be restricted stock options within the meaning of that term as used 
in Section 42 1 of the Internal Revenue Code, and no option may be granted which is exercisable 
more than ten years after the date it is granted. Stock issued upon the exercise of an option must 
be paid for in cash. No options have been granted under the Plan as of the date of this Prospectus 


Ownership of Securities 

On June I. 1958 the oificcrs and directors of the Company, as a group, owned beneficially, 
directly or indirectly, 79,5 36 shares of the Company’s Capital Stock or 1.13% of the Capital 
Stock then outstanding. 

DESCRIPTION OF THE CONVERTIBLE SUBORDINATED DEBENTURES 

The Convertible Subordinated Debentures are to be issued under an Indenture to be dated 
July 1. 1958 between the Company and The Chase Manhattan Bank. Trustee. A copy of the 
Indenture in the form in which it will be executed is filed as an ELxhibit to the Registration Statement. 
References are to the Indenture, and wherever particular provisions ore referred to. such provisions 
are incorporated by reference as a part of the statement made, and the statement is qualified in its 
entirety by such reference. Wherever a defined term is indicated, the definition thereof is '•on- 
tained in §1.01 of the Indenture. 

The principal amount of Convertible Subordinated Debentures which may be issued under 
the Indenture is limited to $30,597,600. Such Debenture, are to be unsecured obligation, of 
the Company, maturing July I. 1980 and bearing interest from July 29. 1958 at the rate specified 
on the cover page payable semi-annually on January I and July 1. 

Principal and interest are payable at the principal office of the Trustee in the Borough of 
Manhattan, The City of New York (§7.03). 


Redemption 

Optional Redemption. The Convertible Subordinated Debenture, may be redeemed by 
lot at the option of the Company, os a whole at any time or in part from lime to time (provided 
in either case that at the time the notice of redemption is first published it is not in default in the 
payment of any Senior Indchtcdness). on any date prior to maturity, on not less than 30 day. 
nor more than 90 days’ published notice, at the following redemption prices (expressed in per- 
centages of the principal amount) : 


IF REHEEMED DURING THE TWELVE MONTHS’ PERIOD ENDING JULY I, 

Y,ar PsresnUgs Y«sr Psrc«i»t»i« Yssr 

19(,4 1969 1974 


Year 


Psresntaf 


PsresaUf 


1959 


1965 

1966 

1967 

1968.._ 

and thereafter at 100% of the principal amount thereof, together with accrued interest to the 
date of redemption (§5.01 (a) and §5.02). 


1960 

1961 

1962 

1963 


1970 

1971 ....... 

1972 

1973 


1975 

1976._.., 

1977 

1978 


I 


.1 

i 

1 


17 


T 

I 


Sinking Fund Redemption. The Convertible Subordinated Debenturcc are alio redeem- 
able by lot, on like notice, through the sinking fund, at the principal amount thereof, together 
with accrued interest to the date fixed for redemption, on January I, 1968 and on each January 
) thereafter to and including January I, 1979 (§5.01 (b) and §5,02), 

See "Certain Provisions of the Senior Debentures for additional restrictions on the optional 
or sinking fund redemption of Convertible Subordinated Debentures, 

Sinking Fund 

Prior to January I, 1968 and prior to January 1 of each year thereafter to and including 
January I, 1979 the Company will pay to the Trustee, as a mandatory sinking fund, $1,750,000 
plus accrued interest on the Convertible Subordinated Debentures to be redeemed through the 
sinking fund. At its option the Company may make an additional sinking fund payment (provided 
that at the time notice thereof is first given to the Trustee the Company is not in default in the 
payment of any Senior Indebtedness) on or before the due date of any mandatory sinking fund 
payment in an amount up to but not exceeding $1,750,000. No optional sinking fund payment 
shall have the effect of reducing any mandatory sinking fund payment. The option to make such 
additional sinking fund payment is not cumulative and to the extent not exercised shall terminate 
(§6.01 and §6.02). 

At its option the Company may make any mandatory sinking fund payment ir whole or in part 
in cash or in Convertible Subordinated Debentures or by a credit for Convertible Subordinated 
Debentures previously converted or redeemed but not theretofore applied as a credit (other than 
those converted after being called for redemption through the sinking fund) (§6.04), 

Subordination 

The payment of the principal of and premium, if any, and interest on the Convertible 
Subordinated Debentures will be subordinated in right of payment <o the prior payment in full 
of all Senior Indebtedness, but this will not affect the obligation of the Company (except during 
default in the payment of any Senior Indebtedness) to make payments of principal, premium, if any, 
or interest on such Debentures. Upon the payment in full of all Senior Indebtedness, the holders 
of the Convertible Subordinated Debentires will be subrogated to the rights of the holders of 
Senior Indebtedness to receive payments applicable to Senior Indebtedness upon any dissolution, 
total liquidation or reorganization of the Company, whether in insolvency proceedings or other- 
wise, until the principal of and premium, if any, and interest on suck Debentures shall ha^e been 
paid in full (§3.02 and §3.03). 

Senior Indebtedness is defined as all indebtedness (other than the Convertible Subordinated 
Debentures) incurred, assumed or guaranteed by the Company which is for money borrowed, other 
than indebtedness the terms of which expressly provide that it is not senior to such Debentures, 
and any renewals, deferrals, extensions or refundings of any such Senior Indebtedness (§1.01), 
The Senior Debentures are Senior Indebtedness within the meaning of this definition. 

By reason of such subordination, in event of insolvency, creditors of the Company, <Other 
than holders of Senior Indebtedness ond holders of Convertible Subordinated Debentures, may 
reeover less, ratably, than holders of Senior Indebtedness, but more, ratably, than holders of 
such Debentures upon any such distribution of assets. 

Conversion Rights 

The holder of any Convertible Subordinated Debenture has the right, at his option, at 
any lima on or before July I, 1980 (except that in case such Debenture shall be called for 
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redemption, luch rigHt (hall terminate at the clo»e of buniness on the tenth day prior to the date 
fixed for redemption) to convert such Debenture or any part of the principal amount thereof 
which it $100 or a multiple of $100 into shares of Capital Stock of the Company (as defined) 
at the conversion rate set forth on the cover pa^je hereof (subject to adjustment) (§4.01, §4.04 
and §4.05). 

The Indenture contains provisions to protect the conversion rate a^fainst dilution by making 
appropriate adjustments therein upon the occurrence of certain events, including, among other 
things, the issuance of Capital Stock or securities convertible into Capital Stock and a reclassification 
or change of the Capital Stock. Any such adjustment will be based upon the consideration received 
for such Capital Stock or upon the conversion rate for such convertible securities. However, in 
making such adjustments, stock dividends of not more than 4'/o in any one year and not more 
than 1 2 % in the aggregate shall be treated as though issued for a consideration equal to the market 
price of the Capital Stock on the date of declaration of such dividends to the extent such stock 
dividends have been ’V.^rned" within the meaning of the Indenture. Adjustments are cumulative 
but are required to be made only if the resulting change in the conversion rate is not less than 
I /20th of a share of Capital Stock and need be made only to the largest possible multiple of I /20th 
of a share. No adjustment is required to be made upon the issuance of up to 350.000 o' 

Capital Stock appropriately adjusted for stock dividends, stock splits and stock conjohdations, 
pursuant to the Company’s Stock Option Plan or Incentive Compensation Plan (§ 1 .0 1 and §4.05 ). 

Upon conversion of any Convertible Subordinated Debenture, an appropriate cash payment 
will be made in lieu of issuing fractional shares of Capital Stock, but no adjustment will be made 
for interest accrued on any such Debenture or for dividends on any Capital Stock issued on con- 
version (§4.02 and §4.03). 

Debc.-rturcs may be presented for conversion at the principal office of the Trustee in the 
Borough of Manhattan. The City of New York. 


Restriction c.t Additional Funded Indebtedness 

The Company will not, nor will it permit any Subsidiary to. create, guarantee or assuine any 
Funded Indebtedness (other than the Convertible Subordinated Debentures) unless immediately 
thereafter Consolidated Net Tangible Assets shall be at least 225% of Consolidated Funded 

Indebtedness (§7.08). 

Funded Indebtedness is defined as debt of the Company or any Subsidiary which matures 
more than one year after the date such Funded Indebtedness is determined, but there is 
excluded from such definition, among other things, (a) debt secured by certain permitted encum- 
brance. including purchase money mortgage, or other lien, created simultaneously “«>“•••; 

tion or construction of property and encumbrance, existing on any property at the time of 
acquisition, (b) debt secured by any encumbrance hereafter created on any unimproved Property 
now owned by the Company, (c) debt secured by certam permitted encumbrances including liens 
created under Regulation V of the Federal Reserve System or. under specified 
con.iection with war or defense production, (d) debt, whether secured or unsecured. 
with government contract, for production, research or development, (e) debt incurred for the 
purpose of enabling the Company or a Subsidiary to hold or finance customer, paper 
u.. .le of product, or merchandise and (f) debt hereafter incurred which is expressly subordinated 

to the Convertible Subordinated Debenture. (§1.01). 

reserve, treasury stock, intangible assets, write-up. subsequent to December 31. 1957 « 

intangible asseU above cost, and adjustment, for minority interests, if any. in Subsidiaries (§ l.Ol ). 
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Subddiary i* defined as any corporation of which the Company or one or more of its 
other Sub;>idiarics owns more than 50% of the voting securities and whose accounts are customarily 
consolidated with those of the Company, but does not include a corporation substantially all of 
whoso physical properties are outside the United States and Canada or which has been organized 
for the purpose of financing the sale or lease of aircraft or as a Western Hemisphere Trade 
Corporation (§1.01). The Indenture contains certain other restrictions relating to Subsidiaries, 
although the Company at present has no subsidiaries. 

Restriction on Dividends, Distributions and Certain Acquisitions 

The Company will not declare or pay dividends or make distributions on any shares of its 
stock of any class (except, in each case, those payable in such shares) or purchase or redeem, or 
permit a Subsidiary to purchase or redeem, any shares of the Company's stock of any class if up tn 
giving eftect thereto the aggregate of all such dividends, distributions, purchases and redempt'ons 
(with certain exceptions) subsequent to December 31, 195 7 would exceed the sum of (a) Con* 
solidated Net Earnings (as deF.ncd) subsequent to December 31, 1957, (b) $10,000,000, (c) 
the net consideration, whether cash or property, received after December 31, 1957 from the issu- 
ance of slock of any class (or any indebtedness which has been converted into stock after such 
date), (d) the market value of treasury stock of any class distributed after December 31, 1957 
under the Company's Incentive Compensation Plan and (e) the consideration received upon the 
sale of treasury stock of any class pursuant to the Company's Stock Option Plan (§7.12). 

See Certain Provisions of the Senior Debentures" for further restrictions on dividends, 
distributions, purchases and redemptions. 

Concerning tho Trustee 

The Indenture provides that the Trustee, except during the existence of an Event of 
Default, sholl undertake to perform only such duties as are specifically set forth in the Indenluie. 
During the existence of an Event of Default the Trustee may exercise the rights and powers vested 
in it by the Indenture and shall use the same degree of care as a prudent man would exercise under 
the circumstances in the conduct of his own affairs. Subject to such provisions, the Trustee shall 
be under no obligation to exercise any of the powers vested in it unless offered reasonable indemnity 
by the Dcbentureholders (§10.01 and §IO.02). 

The holders of a majority of the aggregate principal amount of the Convertible Subordinated 
Debentures outstanding will have the right to direct the time, method and place of conducting 
any proceeding for any remedy available to the Trustee, or to exercise any trust or power conferrea 
on the Trustee (§9.09). 


Events of Default and Notice Thereof 

The Indenture defines as an Event of Default i 30 days' default in payment of interest; 
default in payment of principal or premium, if any: 30 days' default in payment of any sinking 
fund obligation; 90 days' default, after notice from the Trustee or the holders of at least 25% in 
principal amount of outstanding Convertible Subordinated Debentures, in performance of any other 
covenant; and certain events in bankruptcy, insolvency, or reorganizatio.i proceedings (§9.01). 

The Indenture provides that the Trustee shall, within 90 days (exclusive of the periods 
of grace, if any. stated above) after the happening thereof, give due notice to tho Dcbentureholders 
of any occurrence of any uncured Event of Default known to it. However, unless such default be 
the failure to pay the principal of or premium, if any. or interest on any of the Convertible Subordi- 
nated Debentures, or to pay a sinking fund installment, the Trustee shall be protected in withholding 
such notice if and so long as the Trustee in good faith determines that the withholding of such notice 
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is in the interests of the Dcbentureholders (§9.10). On or before April 15 in each year the 
Company must file with the Trustee an Officers' Certificate (as defined) with respect to the exist- 
ence or absence of any default by the Company in the performance or fulfillment of certain 
covenants contained in the Indenture (§7.15). The Indenture does not require the furnishing 
of any periodic evidence to the Dcbentureholders as to the absence of default or as to compliance 
with the terms of the Indenture. 

The Trustee or the holders of 25 % of the Convertible Subordinated Debentures may declare 
the principal of any such Debentures due upon the happening of an Event of Default but the holders 
of a majority of such Debentures may waive any such default and rescind such declaration if the 
default is cured (§9.01). Debcnturcholdcrs may not institute any proceedings to enforce the 
Indenture unless the Trustee refuses to act after request from the holders of 25 % of such Debentures 
and a tender to the Trustee of reasonable indemnity, but any Debcntureholder may enforce pay- 
ment of principal of. premium, if any. and interest on his own Debenture when due (§9.06 and 
§9.07). 


i 
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Modification of the Indenture 


The Indenture contains provisions permitting the Company and the Trustee, with the 
consent of the holders of not less than 66V} % in aggregate principal amount of the Convertible 
Subordinated Debentures at the time outstanding, to execute supplemental indentures adding any 
provisions to or changing any of the provisions of the Indenture or modifying the ri.,hts of the 
holders of such Debentures or coupons: provided that r.o such supplemental indenture shall (a) 
extend the fixed maiuriiy of any Convertible Subordinated Debentures, reduce the principal 
amount thereof, reduce any premium payable upon the redemption thereof, reduce ‘h* 
extend the time of payment of interest thereon, or impair the right to convert such Dfenture. 
without the consent of the holder of each Convertible Subordinated Debenture so affected, or (b) 
reduce the aforesaid percentage of Debentureholders required to consent to any such supplemental 
indenture, without the consent of the holders of all such Debentures then outstanding (§13.02). 


In addition, the Indenture provides that the Company and the Trustee may execute 
supplemental indentures without the consent of the Debentureholders in order to provide security 
for the Convertible Subordinated Debentures, or to add additional covenants, restrictions, conditions 
or provisions for the protection of Dcbentureholders. or to clarify 

Indenture, or to make such other provisions as the Company may deern desirable which shaU 
not be inconsistent with the provisions of the Indenture or of any supp emental indenture and 
which shall not adversely affect the interests of Debentureholders (§ I 3.0 I ). 


CERTAIN PROVISIONS OF THE SENIOR DEBENTLRES 

As previously mentioned under the heading "S..le of Senior Debenture^ m this 
the Company has authorized the issue of $60,000,000 principal amount of 

turcs due August 1. 1978. These Senior Debentures are to be issued under an Indenture dated 
August 1. 1958 between the Company and City Bank Farmer. Trust Cornpany. ^ 

ruch Indenture in the form in which it is to be executed is an Exhibit to the Registration Statement. 
A .cpa.ate Prospectus summarizes the provisions of such Indenture and the rights of holders 

the Senior Debentures. 

The Indenture under which the Senior Debentures are to be issued provides that the Company 
will not declare or pay dividends or make distributions on any shares of its stock of an; class 
Texcen Ireach case those payable in such shares), or purchase or redeem, or permit a Sub- 
sidiary to purchase or redeem, an^ shares of the Company's stock of any class or any subc.dinated 
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indebtedness, including the Convertible Subordinated Debentures, if upon giving effect thereto 
the aggregate of ail such dividends, distributions, purchases and redemptions (with certain excep- 
tions) subsequent to December 31, 195 7 would exceed the sum of (a) Consolidated Net Earnings 
subsequent to December 31, 1957, (b) $10,000,000, (c) the net consideration, whether cash 
or property, received after December 31. 1957 from the issuance of stock of any class (or any 
indebtedness other than the Convertible Subordinated Debentures which has been converted into 
such stock), (d) the market value of treasury stock of any class distributed after December 31, 
1957 under the Company's Incentive Compensation Plan and (e) the consideration received upon 
the sale of treasury stock of any class pursuant to the Company's Stock Option Plan. This restric- 
tion will not prevent, among other things, the making of any sinking fund or similar payment 
required to be made by the terms of any subordinated indebtedness, including the Convertible 
Subordinated Du'ucntures. 

The Senior Debentures may be redeemed at the option of the Company in whole or in 
part at any time at specified redemption premiums. In addition, the Senior Debentures are 
entitled to the benefits of a sinking fund requiring the annual retirement, beginning in 1964, of 
$4,000,000 principal amount of Senior Debentures and, at the option of the Company, not more 
than an additional $4,000,000 principal amount annually. 

DESCRIPTION OF CAPITAL STOCK 

Tbe total authorized shares of Capital Stock of the Company is 10,000,000 of the par value 
of $5 each. 

Subject to the restrictions on dividends set forth above under "Description of the Convertible 
Subordinated Debentures" a.td "Certain Provisions of the Senior Debentures", holders of the Capi- 
tal Stock are entitled to receive such dividends os may be declared by the Board of Directors out of 
funds legally available therefor. The amount of retained earnings at December 31, 1957 which 
will be available for payment of dividends under the foregoing restrictions was $10,000,000, 

Stockholders are entitled to one vote for each share and to vote cumulatively for directors. 
Upon liquidation stockholders are entitled to share ratably in the assets available for distribution. 
The Capital Stock has such preemptive or subscription rights as are accorded by the common law 
of Delaware except that under its Certificate of Incorporation the Company may issue and sell to 
officers and employees, free of preemptive rights, up to 200,000 shares plus additional amounts 
determined on the basis of stock dividends after April 24. 1956, applied to the then unissued 
balance of such shares. After giving effect to the declaration of stock dividends subsequent to such 
date and to the issuance of 103,312 shares of Capital Stock in payment of awards under the 
Company's Incentive Compensation Plan, the number of shares of Capital Stock presently avail- 
able for issuance to officers and employees of the Company under the Certificate of Incorporation 
free from preemptive rights is 274,51^. 

The shares issued upon conversion of the Convertible Subordinated Debentures in accordance 
with their terms will be fully paid and non-assessable. 
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UNDERWi^lTINC 

Subject to the term, and condition, of the Underwriting Agreement, the Underwriter, named 
below have severally agreed to purchase from the Company, and the Coinpany ha. agreed to .c 
to Zrn severally, ail the Subscription Price set forth on the cover of this Prospectus. 
interest from the date of the expiration of the Subscription Oiler, the respective ' 

forth below of such of the Convertible Subordinated Debenture, a. shall not be subwtribed for 

through the exercise of Rights (the Unsubscribed Debentures). Peresnuc ol 

Unsubicribad 

AAirmt, Debenlursi 


Harrimnn Ripley fit Co., Incorporated. 
Blyth fit Co., Inc 


Addrsn 

63 Wall Street. New York 5. N. Y. 
„ 1 4 Wall Street. New York 5. N. Y. 


i 


Addr«tt 


Percor.tAg# of 
Uniubscribod 
Dobonturo* 




I 


\ 




a1 


Nam* 


A44lrMt 


Ptr^cnUp el 
UnftuU*cr.be4 
Pebeotuw 



In th« Underwriting Agreement, the Company agreee to pay the Underwriter* an amount 
equal to 


The Underwriting Agreement provide* that the eeveral obligation* of the Underwriter* there- 
under are eubiect to approval of certain legal matter* by counsel and to variou* other cond.tion*. 
The Underwriting Agreement may be terminated by the Underwriter* tf wy t^e prior to the 
delivery of the Un»ub»cribed Debenture* trading in aeeuritie* on the New Yorit Stc.k Exchange 
*hall have been suspended or limited or minimum price* *hall have been 

Exchange or any new restriction* on tran*action* in *eeuriti** materially affecting the free market 
for tecuriticA *KaU hove been eeloLliehed. 

In rannectior. with the *ale of Convertible Subordinated Debenture* by Underwriter*, con- 

cesrion* may be allowed to certain dealers including Underwriter*, of not in exc*** of 

and reallowance* may be allowed to other dealer* of not in excaa* of 
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L EGAL OPINIONS 

Legal matter* in connection with the itiuance of the Senior Debenture*, the Convertible 
Subordinated Debenture* and the Capital Stock i**uable upon .onver*ion of the Convertible Subor* 
^nated Debenture* will be passed upon by Holman, Mickelwait. Marion. Black fit Perkin*. 1 006 
Hoge Du'ldin^ Seattle 4. Wu.hincton, for the Company, and by D«vi* Polk Wardwell Sunderland 
& Kiendl, 15 Broad Street. New York 5. New York, for the Underwriter"*. 
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EXPERTS 

The financial *tatement* and *chedule* included in thi* Pro*pectu* and el*ewhere in the 
Kegi.tration Statement, and the information contained in thi* Pro.pectu* and in the Preliminary 
Summary Prospectus under the heading "Summary of Net Earning* and Retained Earning*" 
|n.ofar n* they relate to the year* 1948 through 1957 have been reviewed by Touche. Niven 
alley & Smart, independent certified public accountant*, and have been included herein and in 

oJ!n.C'„'. ‘n ‘he RegUtration Statement in reliance upon the 

pinion* of *aid firm *et forth in it* report* cr.ntained in thi* Pro*pectu* and in the Regi*tration 
Statement and upon the authority of *aid firm a* expeit* in auditing and accounting. 
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REPORT OF INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS 


Board of Directori 
Boeing Airplane Company 
Seattle, Waihington 

Vi'e have examined the balance ahect of Boeing Airplane Company as of December 31, 
1957 and the related statements of net earnings and retained earnings for the three years then 
ended. Our examination was made in accordance with generally accepted auditing standards 
and accordingly included such tests of the accounting records and such other aud ting procedures 
as we considered necessary in the circumstances. We were unable to obtain satisfactory conftrma* 
tiors of receivables from the Un'ted States by direct communication, but we satislied ourselves 
as to such accounts by other auditing procedures 

In our opinion, subject to the effect of renegotiation refunds, if any, that may be required for 

years subsequent to 1954 for which no provision has been made in the aceounts for the reas-ins 

set forth in Note A, the accompanying balance sheet and statements of net earnings and retained 

earnings present fairly the financial position of Boeing Airplane Company at December ^1, 1957 

arid the results of its operations for the three years then ended, in conformity with generally 

accepted accounting principles applied on a consistent basis. 

« 

We h.tve also reviewed the information for the ten years ended December 31, 195 7 included 
in the tabulation set forth herein and in the Preliminary Summary Prospectus (Elxhibtt 14 to 
the Registration Statement) undei ‘‘Summary of Net Earnings a>d Retai.ied Eai.ninbs". The 
information for such ten years has been prepared from financial statements previously examined 
by us. Our examination of the financial statements for the seven years ended December 31, 1954 
was similar in scope to that indicated herein for the three years ended December 31, 1957. In our 
opinion, subject to the effect of renegotiation refundf., if any, that may be required for years subse- 
quent to 1954 for which no provision has been made in the aecounts for the reasons set forth in 
Note I, the tabulation presents fairly the information contained therein for the ten years ended 
December 31, 1957, in conformity with generally accepted accounting principles applied on a con- 
sistent batis except with respect to the change in the policy of accruing fees referred to in Note 2 
to such tabulation, which change we approve. 


TOUCHE. NIVEN, BAILEY & SMART 
Certified Pu'olic Accountants 


Seattle, Washington 
June 23. 1958 
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BOELNG AIRPLANE COMPANY 

BALANCE SHEET 

December 31t 1957 


A S S •- T 3 


Cunrcnt AimUi 

Ctth ■ - 

Tr«d« accounts raccivabla— 

United States 

Other 

Other accounts receivablo 


Estimated balances receivabla from the United States— 

For expenditures under cost*plus*a-fixad'fea and facilities con- 
tracts and applicable fees - ~ 

For deliveries under contracts for which unit rricas have net 

been established or ravisad 

Accumulated chargsa on fixed-prica type contracts lass sstimatad 
cost (average total contract basis) of deliveries (Note D)-__— 
Less advances and progress payments received and accrued.— 
Inventories of parts and materials at the lower of average cost or market 
Prepaid expanses 

Total Currant Assets 

Proportyi Plant, an4i Equipment, at cost (Note D) I 

Land ($3,639,331) and buildings 

Machinery, tools, and equipment . 

t 

Lass allowance for accumulated depreciation 'aud amoi iixation— — . 


t 17.370,107 
3,682,047 


8113,036,099 

51,258,608 

8654,218,996 

492,629,759 


6 82,662,987 
46,150,175 
8128,813,162 
46,910,402 


t 45.147.394 

21.052,154 

279,786 


164,314,707 


161,589,237 

14,482,918 

2,259,755 

8409,125,951 


81,902,760 

8491,028,711 


LIAB.LITIES AUD STOCKHOLDERS’ INVESTMENT 
Currant Liabilities! 

Notes payable to banlta 

Accounts payablo— 

Trade accounts _______ 8109,750,621 

Other 541,780 

Salaries and wages 

Payroll, property, and excise taxes 

Incentive compensation for ofheers and employees 

Payable to Trustee under retirement plen (Note C) ___________________ 

Allowance for 1954 renegotiation, net of taxes (Note A) 

Federal and state taxes on income 

Total Currant Liabilities 


Stockholders’ Investment! 

Capital slock, par value 85 a share— 

Authorised^— 1 0,000,000 shares 

Issued and outstanding— 6,953,583 shares at sutsd value (Note 
E) 

Retained earnings (after transfer to the capital stock account of 
878,640,468) (.Notes A and F) 

Coalingant Liabililios (Notes A and C) 

See notes to ftnanaial statamants. 


8 94,834.035 


84.065,913 


8113 000,000 


110,292,401 

40.797,421 

5,562,012 

3,995,000 

3.707,162 

4.637.956 

33,140,811 

8312,127,763 


176,900,948 


8491,028.711 


BOEING AIRPLANE COMPANY 

STATEMENT OF NET EARNINGS 


! 

) 

I 


\ 


I 




Sales (Notes A and D) 

OlKer income 

Co*t of sales* excluding applicable portion of certain items 
set forth below in the amounts incurred during the year 

Research and developmental expenses.^^>^.^..- — 

General and administrative expenses ' .■■■ — » 

Depreciation and amortization (Note - — 

Incentive compensation for officers and emp>eyeee,..., 

Other expenses — — * 

Interest expense ^ 

Earnings Before Taxes on Income (Note A).^ 

Federal and state taxes on incomet 

Federal normal income lax and surtax...^ — 

State income taxes 

Net Earnings (Note A).~-.— — 


•Year ended December Zl$ — 


f 

loss 

mr e 

1956 

1957 

$853,627,722 

$I,006.3»6,748 $1,596,508,515 

776.i42 


1.168.142 

762,052 

$854,604,264 

81,007,524.890 $1,597,270,567 

8764,603,37 ! 

$ 

905,184.904 $1,466,056,710 

6,41 1,913 


12.458.306 

19,646,1 15 

9,408,4^4 


9,655,634 

13,016,688 

4.925,358 


6,237,666 

12.422,205 

3,250,000 


3,866.000 

3,995.000 

1,292,754 


2,215.562 

2.468.743 

71.023 


571.609 

2.005.399 

8791,962.833 

T 

940,389.901 *1,519,610.660 

$ 62.641.411 

$ 

67,134,969 

77,659,707 

8 31.950.000 

8 

34,750,000 

39.090.000 

300,000 


250.000 

410,000 

$ 32.250.000 

T 

35.000.000 

i9.500.000 

$ 30.391,41 1 

$ 

32,134.989 

38.159.707 


STATEMENT OF RETAINED EARNINGS 








1955 


1956 


1957 

BkUnca m January 1 (Nola A) 

$ 

40,998.806 

$ 

60,810.677 

t 

61.547.91 1 



30.391.41 1 


32,134.989 


38.159.707 


r 

71,390.217 

7" 

92,945,666 

$ 

99.707.618 

Cesh dividends peid - — ~ — 

8 

10,579.340 

8 

8,162.577 

1 

6.661,261 

Amount transferred to the capital elock account by the 







Board of Directoret 







Two'for-ona etock split - — 


— 


16,539.924 


— 

Stock dividenda (2%— 1958, 4%— 1957) aqual to 1... 







market value on declaration dales adjusted for the 


— 


6,695.454 


6.959.424 


T 

10.579.340 

v 

31.397.955 

8 

15.640.705 


» 

60.810.877 

% 

css 

61.547.9 1 1 

$ 

84,066.913 


See notes to Snancial sUtementa. 
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NOTES TO FINANCIAL STATEMENTS 

N«t« A— ’R«ii«go(Ulioni 

See Noia 1 to ''Summary * Net Earning* and Retained Earning* • 

Note B-*~Proporty, Plant, and £<)ulpm#nti 

Included in property, plant, and equipment at December 31, 1957 are fully amortixed faciUtiea and fully 
depreciated a*«ot* in the amount of $17,464,695, which facilitie* were largely in u*e. 

Depreciation i* computed on coat. The ***traight-luie** method i* used for all aaaet* acquired prior tu 
January I, 1954. Subetantially all aMet* acquired lubeequent to that date are depreciated under the aum'of'the* 
year**digite'* method. The rate* employed ere auch a* will accumulate depreciation equal to co*t over the 
eatimated useful live* of the aasct*. The asset live* used for depreciation computation* are a* follow*t 


Land improvement* m 20 year* 

Building* and building equipment.^ 10to40yeu»* 

Factory machinery , . i .. ■■i. . 9 to 15 year* 

Shop equipment and ^ 3*/^ to 6 year* 

Other equipment tU — t- 1 to 12!/^ year* 


Amortisation of loa*ehold improvement* i* based on the shorter of the '>hy*ical life of the improvement* or 
the period of the lease. 

The Company ha* obtained Certificate* of Necessity from the United State* Government covering certain 
facilitie* acquired during the present emergency period. The certified portion of euch fecilitie* »* being amortixed 
over *ixty*month periods for both accounting and tax purposes. 

Meintcnance end repeir* ere charged directly to coats or ex. tr* a* incurred. Equipment of only nominal 
value and renewal* and better-menu that do not appreciably exicnu the life of the asset are charged directly to 
cost* or expense*. 


Fully tlepracialed ur fully aiiiui(l/eU axsAls which are no lunger on hand or ara nut Identifiable are written 
off by charge* to the allowance for eccumulated depreciation and umorlixation. Amount* received on the disposal 
of fully deprecieted or fully amoitixed asset* are teken into income and the costs of such assets end related 
eltoweners for eccuinuletad depreciation end amortixalion ere removed from the eccounts. When esiels which 
are not fully depreciated are retired or disposed of, the costs of such assets are removed from the accounts and 
the reUteu allowince# for accumulated depreciation are adjusted for the difference between the asset balance and 
the amount received or salvage value, no profit or loss being recorded. When facilities acquired during the 
present emergency period with respect lo which Certificetes of Necessity have been obtained are retired or 
disposed of, the costa of such facilities and the related accumulated depreciation and amortixation ara removed 
from the accounta and the resulting profit or loss is included in the statement of net earnings. 

Nota C— >Retiram*Dt Plant 


Elective as of January 1, 1955 the Company adopted a non-contributory retirement plan covering all 
employees who have met the eligibility requirements. The plan ie administered by a Retirement Committee 
appointed by th* Board of Director*. Contributions are made by the Company to trustees who shall hold, snvest, 
and distribute the asset* of the trust as required by the plan. * 


The plan provides for normal retiremenl at age 65 with provision Icr retirement either earlier or later than 
normal. Benefits at normal retirement are based on credited service rendered after the attainment of age 30 and 
completion of three year* of .ervic*. Basic benefit* are based on credited service. Supplemental benefit* arc related 
to the monthly earnings of the employee. A pwrlion of the supplemental benefit* of the plan will be variable and 
raUled to the earning* of the applicabU fund and the mortality experience cf the group eligible lo receive euppU- 
m*DUl btneAt.. Th« maximum annual pan.ion undar ika plan i, 130,000. 


Tha following ckar,t. wara mada in tka aceounla lo raeoid Company coniribuliona for lha ihraa yaora andad 
Dacambar 31. I957i 


Curr.nl P,,| 

g.rvic. T.I.l 


Yaar anded Dacambar 31, 

Yaar andad Dacambar 31, 19S6 .... ..... 

Yaar andad Dacambar 31, I9}7.___ 


$ 6,703,318 
8,377,844 
10.066.303 


81,633,487 

1.633.487 

1.633.487 


t 8,339,003 
10.013.331 
11.701,992 


Tha Company inlanda lo maka eontribuliona lo ika trual for po.l .ar».e. coala and inlar.al on Ih. unfundad 
balance* over a penod of appr««imateiy twelve year* commencing with I 955 , December 31 1957 

tha past service liab^ity dsot racognixed in the accountc wee eatimatod at $I2,6C0,000, ’ ^ 


Nolo D— laventorie*! 

Accumulaled ckargaa ol Dacambar 31. 1937 includad amounia ralalin, lo ilama lo which 
Covornmani bald Ulla by raaaon of coniraci previaiona. 


lha Unilad Slalaa 
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Inventoriet and accumulated chargee on iixed-prica type contractr ueed in the compulation oi eoet of talaa 
•hown on the elatement of net caininge are at foUowt; 

January 1. I95S — $350,897,520 

Dccemher 31. 1955 53 1.275.580 

December 31. 1956 663.278.820 

December 31. 1957 — 668.701.914 

Sales are recorded ..Jor all fixed-price -ypo contracte at the lima completed unite are delivered. In deter- 
mining the amounte at which tales under contracts containing price revision provisions are recorded, consideration 
it given to the estimated adjustments, if any. that may result at the lime final contract prices are negotiated. 
Under cost plus-a-fixed-fee and incentive-fee contracts, tales include costs considered reimbursable together with 
•pplicaLIo f«e«. 

Cost of soles under all fixed-price type contrecte is computed on the basis of liie estimated cost (average 
total contract basis) of deliveries, such estimates being revised periodically so that they approach actual average 
costs as the contracts progress to completion. Under cost-plus-a-fixed-fee and in'.entive-fea contracts, cost of sales 
incluciet AppUcAble expenditure* mede or occrueds 

Nolo E—Copitrl Slock Account ond Slock Opliott Plant .aa,- t n 

Change* n iKa capital *tock account during tha three year* ended December » I. 1957 were a* foilowei 


SharM 

Balance at January 1. 1955 3.246.436K 

Shores issued to officers and employees at market value 
under the Incentive Compensation Plan— 

1955 - "•689 

1956 9.8” 

1957 

Shares issued in .956 la effect a Iwo-for-one stock split 


and amount transferred to the capital stc»k account 

by the Board of Directors — - 

Shares issued as stock dividends and amounts .’rans- 
ferrod to the capital stock account by the Board of 
Directors, equal to the maiket value on declarat.on 
dates adjusted for the stock dividend-™ 

1956 - 

Balance at December 31. 1957. — — 


3.267.984)4 


130.720 

267.445/1 

6.953.583 


Amount 
$60,000,000 


968.732 

739.425 

931.076 


16. 9,924 


6.C95.454 

8.959.424 

$94,834,035 


Stockholders adopted a Stock Option Plan May 6. 1958. For information regarding this Plan reference is 
made to the heading "Remuneration of Directors and Officers" in this Prosp ctus. 


Nolo F — Dividend Restrictions! , . . • c ... 

For information regarding limitations on the declaration of dividends and certain othnr^^distributions. reference 
is made to the descriptions of the Convertible Subordinated Debentures and of the Sinking Fund Debentures in this 

Prospcclu*. 

Note C — Supplementary Profit and Loss Information! .li.j 

The amounts of certain expenses incurred during the three years ended December 31. 1957 are abu.pd 
below. All items included in this tabulation were either included in overhead expenses, substantially all of 

which we,, distributed to contracts, or were charged to contracts directly 'f*'! f";**?,.';' TniTlbh 

in excess of noriral depreciation was charged directly to istcome as foilowei 1955, $1,037,691; 1956. $1,176,667; 

1957. $1,686,352. 


Maintenance and repairs 

Depreciation and amortization of property, plant 

and equipment — - — — — - 

Taxes, other than income taxes i 

Payroll taxes 

Sales and business taxes 

Real esuta and personil properly taxes 

State franchise and miscellaneous taxes.... 

Rents I 

Equipment (prineipally dala-proeessing ma- 

Cround, buildings, and miacellanaous 

Roy*U$«* — — 

There are ra material amounts U whwh tha Company 
of three yaara 


\M 

19.460.361 

— Y*«r D«c*ai6*r St^ 

ipsa 

$20,917,106 

1087 

$20,531,774 

4.925.358 

6.237,686 

12,422,205 

9,739.01 1 
2.218.726 
1,155.638 
16.759 

1 1.445.524 
3.407,296 
1,150,242 
26.760 

16,369,938 

5,136.519 

1.663,657 

25,971 

1,405,066 

1.254.999 

77.657 

1.999,268 

1.534.992 

45.796 

■ 5.5I4.II9 
2,236.926 
136.771 


commillad under laaeaa having larme la axcaee 
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PART II 

INFORMATION NOT REQUIRED IN PROSPECTUS 
Item 22. Marketing Arrangements. 

Reference is made to: 

(a) the fourth paragraph of Section 5, 

(b) Section 2 and the hist paragraph of Section 5, and 

(c) the third paragraph of Section 5 of the Agreement Among Underwriters included in 

Exhibit 1. 

Item 23. Other Expenses of Issuance and Distribution. 

Securities and Exchange Commission registration fee $ 3,305.74 

New York Stock Exchange listing fees and expenses — 

Blue Sky expenses — 

Federal original issue taxes 33,657 .36 

Printing and engraving — 

Fees and expenses of Subscription Agent 91,000.00 

Trustee’s initial fees and expenses — 

Attorneys' fees — — 

Accounting fees — - — 

Miscellaneous — — 

Total — - $ ' — • 

All of the above except the Securities and Exchange Commission registration fee and Federal original 
issue taxes are estimated. 

Item 24. Relationship with Registrant ol Experts Named in Registration Statement. 

None. 

Item 25. Sales to Special Parties. 

None. 

Item 26. Recent Sales ol Unregistered Securities. 

In accordance with the provisions of the Incentive Compensation Plan for OfTircrs and Employees 
of the Company, a copy of which is filed as Exhibit 13(a), awards made under the pl.tn arc p.iid partially 
in cash and partially in Capital Stock of the Company. The distribntiop dates, the market value jicr 
share and the aggregate amount of the market value for all of the shares of Capital Stock issued in 
payment of awards under the plan during the last three years, without adjustment in any case for a two- 
for-one stock split effected in July 1956 and stock dividends declared subsequent to the distribution date, 
are as follows: 


Distribution 

Date 

March 5, 1956.... 

March 4, 1957 

March 3, 1958... 


Wo. of Shares 

9,859 

19,448 

83,864 


Market Valuo 
per Sharp 

$75.60 

47.875 

36.375 


Aegrcpiato 
Market Vtlue 

$ 739,425 
931,076 
3,050,553 


No underwriters were used in connection with the issuance of Capital Stock under the Pl.in. No 
registration statement was filed under the Securities Act of 1933 in connection with the issuance of 
Capital Stock under the Plan, for the reason that the issuance of such stock did not constitute a sale or 
an offer to sell for value within the meaning of Section 2(3) of such Act. 

Item 27. Subsidiaries ol Registrant. 

None. 

Item 2S. Franchises and Com estiona. 

None. 

Item 29. Indemnlheation ol Directors and Officers. 

Article VII, Section 5, of the By-I.aws provides as follows: 

"The Company shall indemnify each present and future director or officer of the Company 
and each preunt and future director or officer of any wliolly ownrd subsidiary of tlie Company 
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agninst all lialiilitics, costs and expenses which may be imposed on or reasonably incurred by him, 
including the amount ol reasonable settlements, in connection with any claim, action, suit or pro- 
ceeding hereafter made or instituted in which he may be involved or be made a party by reason 
of his being or liaving been a director or officer of the Company or any wholly owned subsidiary 
of the Company, or by reason of any action alleged to have been taken or omitted by him in any 
such capacity, except in eases wherein he shall be finally adjudged derelict in the performance of j 

his duties as such director or officer. • 

“The right of indemnification in this section provided shall inure to each such director or I 

officer whether or not he is a director or officer at the time such liabilities, costs or expenses are 
imposed or incurred and whether or not the claim aisertcd against him is based on matters which 
antedate the adoption of this section ; and in the event of his death shall extend to his legal tepre- 
sentatives. Each person who shall act as a director or officer of the Company or of any wholly 
owned subsidiary of the Company shall be deemed to be doing so in reliance upon such right of 
indemnification ; and such rights shall not be exclusive of any other right which he may have, 

“None of the provisions of this section shall be construed as a limitation upon the tight of 
the Company to exercise its general power to enter into a contract or undertaking of indemnity 
with a director or officer in r.ny other proper case not provided for herein." j 

The laws of Delaware (Section 122 of Title 8 of the Delaware Code of 1953) also provide for the 
indemnification of directors and officers under certain conditions. Insofar as the foregoing provision of 
the Uy-Laws and the laws of Delaware may permit indemnification by the Company of its officers and 
directors for liabilities arising under the Securities Act of 1933, as amended, the Company understands 
that it is the opinion of the Securities and Excliange Commission tlut sucli indemnification is against 
public policy as expressed in said act, and therefore is unenforceable. In the event a claim fur such | 

indemnification (except insofar as it provides for the payment by the Company of expenses incurred or ’ 

paid by a director or officer in the successf.il defense of any action, suit or proceeding) is asserted against 
the Company by a director or officer, under su*-!! liy-Law provision or otherwise, with respect to the 
securities being registered and the Securities and Exchange Commission is still of the same opinion, 
the Company will, unless in the opinion of counsel for the Company 'he question has already been settled 
by controlling precedent, submit to a court of appropriate jurisdiction the question of whether or not 
such indemnification, under such By-Law provision or otherwise, by it is against public policy, as 
expressed in said Act, and will' be governed by the final adjudication of such issue. 

Item 30. Treatment ol Proceeds Irom Stock being Registered 

Under Section 154 of the Delaware Corjioration Code, upon the exercise by the liolder of any Con- 
vertible Subordinated Debentures of the right to convert such Debentures into Capital Stock and the 
issuance of such Capital Stock, the Board of Directors of the Company may delci mine that the full amount 
of the consideration received be credited to the capital stock account or that only a portion of such 
consideration but not less than the par value of such Capital Stock be credited to the capital stock 
account and that the balance be credited to a paid-in or capital surplus account. No such determina- 
tion has been in.adc as of the d.atc of this Registration Statement. 

Item 31(a). Financial Statements. 

The frllowing financial statements and schedules ol Boeing Airplane Company are sub- 


mitted herewith: 

Included in Prospectus: 

Report of independent certified public accountants 27 

Summary of Net Earnings and Retained Earnings — — .. 6-7 

Balance sheet — December 31, 1957 — 23 

Statement of net earnings — Three years ended December 31, 1957„ 29 

Statement of retained earnings— Three years ended December 31, 1957 29 

Notes to financial statements - - - 30-31 

Schedule XVI— Supplementary profit and loss information (Note G to financial 
statements) — 31 


Schedules V, VI, and XIII for the years ended December 31, 1955, 1956, and 1957 are 
incorporated herein by reference to Khedules in annual reports on Form 10-K which were 
filed with the Securities and Exchange Commission for tlie respective years. 

The following schedules for wliirh provision is made in Regulation S-X are not required under 
the instructions contained therein or are inapplicable and have been omitted: 

Scliedules I. II, III, IV. VII. VIII. IX. X. XI, XII. XIV, XV, and XVII. 


1 

1 
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Item 31(b). Exhibits: 

1 Under .vriting agreements. 

2 Not applicable. 

3(a) Composite Certificate of Incorporation as amended to the date hereof. 

3(b) Copy of By-Laws as amended to the date hereof. 

4(a) Specimen Convcrtilde Subordinated Debenture — included in Exhibit 4(b). 

4(b) Trust Indenture for Convertible Subordinated Debentures. 

4(c) Trust Indenture for Senior Debentures incoriMrated by reference to Exhibit 4(b) 
of Registration Statement of the Company on Form S-1 filed contemporaneously 
herewith. 

4(d) Specimen Capital Stock Certificates. 

5 Stock Option Plan. 

6 Form of opinion of Holman, Mickelwait, Marion, Black & Perkins, counsel of 

the Company. 

7 None. 

8 None. 

9 None. 

10 None. 

11(a) Booklet containing Retirement Flan of Boeing Airplane Company and Trust 

Indenture relating thereto. 

11(b) Booklet relating to Retirement Plan. 

12 Copy of Section 5 of Article VII of the By-Laws of the Company— included in 

Exhibit 3(b) above. 

13(a) Copy of Incentive Compensation Plan for Oflficcrs and Employees of Boeing Air- 
plane Company, as amended to the date hereof, 

13(b) Contract No. W33-033 ac-22291 dated June 23, 1950 between the Company and the 
United States relating to the use of facilities located principally in Seattle, Wash- 
ington, and amendments 1 through 28 thereto. 

13(c) Contract No. W33-038 ac-21378 dated November 19, 1948 between the Company 
and the United States relating to the use of facilities located principally in 
Wichita, Kansas, and amendments 1 through 31 thereto. 

13(d) Contract No. AF33(C00)-2678S dated June 1, 1954 between the Company and the 
United State-s relating to the use of facilities located principally at Larson Air 
Force Base, Moses l.akc, Wa.->hington, and amendments 1 through 8 thereto. 

13(5) Contract No. AF33(600)-3C041 dated September 11, 1957 between the Company 
and the United States relating to the use of facilities located principally in Seattle, 
Washington. 

13(f) Lease between the Company and King County, Washington dated September 14, 
1955 relating to premises located on Boeing Field, Seattle, Washington, and 
amendment thereto. 

13(g) Lease between the Company and the City of Renton, Washington dated June 1, 
1955 relating to premises located on the Renton Municipal Airjxirt, and amend- 
ments 1 through 4 thereto. 

13(h) Contract between the Company and Board of Park Commissioners of the City of 
Wichita, Kansas dated April 10, 1939 and related documents relating to the use 
by the Company of runways, taxiways, and other airport properties. 

13(i) Copy of letter to he Com{>any dated June 16, 1958 from the Department of the 
Air Force concerning the classification of certain contracts. 

13(j) Copy of letter to the Company dated June 16, 1956 from the Department uf the 
Air Force concerning the classification of certain contracts. 

14 Preliminary Summary Prospectus. 

Item 31(c). Statement of Eligibility and Qualification under the Trust Indenture Act of 1939 
of The Chase Manhattan Bank on Form T-l. 
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UNDERTAKING TO SUPPLEMENT PROSPECTUS OR 
FILE POST-EFFECTIVE AMENDMENT 

Tho underbigncd rcgibtrant hereby undertakes to supplement the Probpectiia, after the 
expiration o£ the subscription period, to set forth the results of the Subscription Offer, the 
transactions by the Underwriters during the subscription period, the amount of unsubscribed 
securities to be purchased by the Underwriters and the terms of any subsequent reoffering 
thereof. If any public offering by tho Underwriters is to be made on terms differing from 
those set forth on the cover page of the Prospectus, a post-effective amendment will be filed to 
set forth the terms of such offering. 


UNDERTAKING TO FILE REPORTS 

Subject to the terms and con ’itions of Section lS(d) of the Securities Exchange Act of 
1934, the undersigned registrant hereby undertakes to file with the Securities and Exch>inge 
Commission such supplementary and periodic informetion, documents and reports as may be 
prescribed by any rule or regulation of the Commission heretofore or hereafter duly adopted 
pursuant to authority conferred in that section. 
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SIGNATURES 


Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused 
this Registration Statement to be signed on its behalf by the undersigned, thereunto duly 
authorized, in the City of Seattle and State of Washington, on the 23rd day of June, PSS. 

BOEING AIRPLANE COMPANY 
William M. Allf.n 


William M. Allen, Prnident 


Pursuant to the requirements of the Securities Act of 1933, this Registration Statement 
has been signed below by the following persons in the capacities and on the dates indicated. 

Signature Title Date 


WiLLiAXf M. Allen 

“Ywiinaro M7Aiic^^^^ 

J. 0. Yeastino 
(j, O. Yeaating) 


President and Director 


Vice President — Finance 
and Director 


Clyde Skeen 
(Clyde Skeen) 


Controller 


Wellwood E. Beall 

“VweUwooTK'BMiur' 


Director 


Darbaii Cordct 


(Darrsb Corbet) 


Director 


C, L. Ectvedt 

(C. L. Egtvedt) 


Director 


(D, A Forward) 


Director 


June 23, 1958 


(Artemua L, Oalee) 


Director 


Fred P. Lauda n 
(Fred P. Laudan) 


Director 


Paul Picott 
(P aul Pigott) 


Diuctor 


WJ3. Ri.ed 

"(WiilUmOrReed) 


Director 


(J. E. Schaefer) 


Director 


DiETRicn ScBurrz 
(Dietrich Behmlu) 


Director 


Edward C. Welli 

"^warTcTw^P 


Director 








ACCOUNTANTS’ CONSENT AND REPORT AS TO SCHEDULES 

We hereby consent to the use, in this Registration Statement and rrosi>cctu» of Uoeing Airplane 
Company, of our report dated June 23. 1958, accomi.anylng the hr.ancial statements contained in such 
Registration Statement, to the use of our report contained in the following paragraph, am. to the .,se 
of our name, and the statements with respect to us. as appearing under the headings "Summary of Net 
Earnings and Retained Earnings" and "Experts" in the Prospectus and the Preliminary Summary 
Prospectus. 

In the course of our examination of the financial statements referred to in our report we also 
examined the indicated schedules listed under Item 31(a) of the Registration Statement. In our 
opinion, such schedules present fairly the information therein set lOrth. . 

I 

Touche, Niven, Bailev & Smart 


Seattle, Washington 
June 23, 1958 
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DE1*ARTM1•:^T OF STOCK LIST 
NEW YORK STOCK EXCHANGE 


BOEING AIIiriANE COMBANY 

4J4S<> CONVERTIUU-: SUBORDINATED DEBENTURES, 
due July 1, IvSO 

CAPITAL STOCK 
Par Value $5 per Share 

Seattle, Washington, June 26, 1958 

DoeiMO AitPLAME Company, a Delaware corporation, herein called the "Company", hereby makes 
application to lift on the New York Stock Exchange: 

(30,597,600 principal amount of Convertible Subordinated Debentures, due 

July 1, 1980 (hereinafter called the Debentures), upon official notice 
of issuance, sale and evidence of satisfactory distribution pursuant to 
an underwritten offering made to the holders of Capital Stork ; and 

611,952 additional shares of its Capital Stock of the par value of $5 per share, 
upon the exercise of convcision rghts by the holders of Debentures 
and official notice of issuance, 

i ■ iradcinf the total number of shares herein and hereinbefore applied for 7,724,540. 

Reference is made to the previous listing applications of the Company, the most recent being A-17292, 
dated November 5, 1957, and to the Company's Prospectus, dated July 15, 1958, which is incorporated herein 
and to which reference is made for additional information required in connection with this Application. 

AUTHORITY FOR AND PURPOSE OF ISSUANCE 

Tlie Board of Directors of the Company at meetings held on June 23 and July 14, 1958, anthorir.ed the 
iiMiance and sale of $30,597,600 of the Company’s 4J^7o Convertible SuJjprdinatcd Debentures, due July 
1, 1980. and autlwrired reservation of 611,952 shares of Capital Stock for issuance upon conversion of 
nid iyi^ Convertible Subordinated Debentures upon the terms and conditions and for the purposes set 
forth in the attaclied Prospectus. 

» Upon conversion of any of such Debentures, an amount «|ual to the par value of the Capital Stock issued 

f will be credited to the Capital Stock account and the difTerence between the principal anwunts of t.ie Deben- 

i lures converted and tlie anwunts so credited, less any cash adjustments for fractions, will be credited cither 

j to the Capital Stock account or to a paid-in or capital surplus account, as then dctcrm.ncd by ^le Board of 
; Directors of the Company, 
k 

I OPINION OF COUNSEL 

The opinion of Holman, Mickelwait, Marion, Black «: Perkins, 1006 Hoge Building, Seattle 4. Wash- 
ington, general counsel of tlie Comiwny, which will lie filed in supirort of this Application, will state. 

(a) tittt the Debentures have been duly and validly autliorircd. and when issued by the Company as 
proposed will constitute valid and binding obligations of the Company in accordance with their terms, except 
as limited by bankruptcy, insolvency, reorganization or other laws affecting enforcement of creditors rights. 
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' fli) tliAl ll)p sli.'irc!! Ilf Slfili, ;i|'|'lic.'iliiin fur l!ic of wliiili is hcrcliy made, have l>rcii duly • 

Hutliorif.cd for issuance and will, wlu’it issued |>ur>iianl lo (he couversiuu of the Coiu|iaii)''s ‘V/j'/c Coii- 
verlihle Suliordiiiated Dchi iiluits, due Jul)- 1, I'^eO. If validly issued, fully |»aid and uon-assessahlc and 
tlial, under (he laws of Delaware, (he slate uf the C'lM’iy.any's inenr[Kiraliiin, or of the Slate of \Vasliiu"(ou, 
the stale in which its principal place of husiiie-s i h'caud, no ficrsonal liuhilily will attach to the stock* 
holders of the Company with ri>pcct to such shares of stock. 

(c) that the 011,952 shares of Capital Stork covered hy this Application will, when issued, be additional 
shares of the same class of Capital Stock as those heretofore rr(;istcrcd under tlic Securities Exchange Act 
of 1934. In accordance with the amended Kcgulation X-12D1 of the Securities and Exchange Commission, no 
registration of the additional shares is necessary tinder that act. 

i 

STATUS UNDER FEDERAL OR STATE AUTHORITIES 1 

The Registration Statement under the Securities Act of 1933 on Form S-1, for registration under said > 
■cl of $30,597,600 principal amount of its Convertible .Sulxirdinatcd Di^nturcs, due July 1, 1980, 

and the Capital Stock of the Company referred to in this Application into which tho Debentures arc convertible, i 

wai filed by the Company with the Securities and Exchange Commission on June 25, 1958, its file No. 2*14218. I 

The Company is filing with the New York Slock Exchange and the Securities and Exchange Commission an , 

application on Form 8-A for registration of said $.'i0.597.600 principal amount of Debentures on the New York j 

Stock Exchange pursuant to the Securities Exchange Act of 1934, as amended. The Indenture under which 
-the Debentures will be issued has been qualified under the Trust Indenture Act of 1939, as amended. I 


I. 


all a^ I 
listed. 
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• • LISTING AGREEMENTS 

The listing agreement filed with the Company’s Listiiig Application No. A-17292 dated November 5, 1957, 
if incorporated herein by reference. 


GENERAL INFORMATION 

The fiscal year of the Company ends December 31. 

The principal business address of the Company is 7755 East Marginal Way, Seattle, Washington. 

The statutory address of the Company is 900 Market Street, Wilmington, Delaware. | 

The annual meeting of the stockholders of the Company is held on the first Tuesday in May of each year j 
at the principal office of the Company in Seattle, Washington. The presence, in person or by proxy, of twenty- 
five percent of all of the outstanding shares of stock entitled '.o vote constitutes a quorum for regular meetings ' 
of stockholders. { 

The Trustee for the Debentures is The Chase Manhattan Bank, 18 Pine Street. New York 15, New York. j 
The Trustee is agent for the payment of principal and interest on, and for the exchange, registration, transfer ; 
and conversion of, the Delxmlures. 

Tlte Company's Transfer Agent is the City Bank Farmers Trust Company, 2 Wall Street, New York 15, 

New York. 

^Tl*e Company’s Registrar is The First National City Bank of New York, 55 Wall Street, New York 15, 

New York. 


BOEING AIRPLANE COMPANY 

By J. O. Yeastinc 
Vice President-Finance 
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/ Tlie New York Stock lixcltangc licrLuy anllii»ii/.s lltc Msliin; of 

$30,5y7,fi00 principal anuitint of •V/i'i'n O'livnliMc Snlmnlinalrd Dcliciiinrc* tluc 
July 1, I'.tM) of I’lOcin;; /\ir;il:inc (Vimpany, n|«in olTnial notice of 
issuance and evidence of satisfactory distrilintion pursuant to an under- 
written ofTering made to the lioldem of Capital Stock. 

The Exchange also authorizes the listing of 

611,952 additional shares of Capital Stock, u|)on official notice of issuance upon 
conversion of the aliovc mentioned dclientures 

all as liereinabove more fully set forth making a total of 7,724,540 shares of Capital Stock authorized to be 
listed. 


PHILLIP L. WEST, Director 
Department of Stock List 


G. KEITH FUNSTON, President 

New York Stock Exchange 


/ 
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New York Stock Exchange 


LISTING AGREEMENT 

X'iliiii;: ill llic fnltniiini; Acrccnitiii shall If sn coiisltiird ns In tn/iiirr llif Issuer In ih aiiv ru ts in 
eonliiiiiii'ii'ii iif Intf or in nniniwii of any inie nr leunlalion of any frnhiic anlhonly ercicisini: junsilninm 
errr llie Issuer, 

cc:r?Ai7/ (luTciniifli r c:illcfl 

the "('orivintlifin'"), in I'l.iMilrnni'in ni ilic li (ini' nl (hi; -ccuriUt* envered liv llii- npplic:iti'):i. Iicichy 
agrm with the New York Stix k l-ixchtinKC ilKieiiuificr cnllcd the ‘'ExchaiiKf a® follows; 

I 

1. Tho Oirpontion will proin))tly notify the i'.xchnn(;c of :iny change in the Kcnrial char.ictcr o'" 
nntiirc of its hnsines®. 

2. The Cor|Tornlion will pioinptly notify the Exchange of any changes of ofliccrs or dirertors. 

3. The CorivH'ation will promptly notify the Exchange in the event that it or any company con- 

Irollerl hy it shall ditp-ise of any piopcriy or of any sttKk interest in any of t'.' siilsidi ary or oinirolhd 
contpanie®, if such <li?po-al will malciially affect the financial (josition of the Corixiralion or the nature 
or extent of its o|H'rations, , 

i. The Corporation will promptly notify the Exchange of any change in. or removal of. coil.iteral 
dC|)osilcd uni'ir any inortgage or trust indchture, under which securities of ihe Corporation listed on 
the Exchange have hern issued. 

5i Tlie Coriviiation will: 

;i. Eile with the Exch ineo four copies of all material mailed liy the C'orpor.ition to it® 
stockholders with rr.®|xct to any amendment or projKised amendment to its Certilicate of 
Incorpf'rnlion. 

h. I•'ilc with the l.xchaiKe a copy of any amendment to its Ceriiricate of Iiicoiikii.iiiom. 
or resolution of Direefors in the nature of an amendment, certified hy the Suremry of ih.: siaii; 
of incoriviration, as mkmi as such amendinent or resolution shall h.ive hetu filed in the :ii)|)iopriaie 
stale office. 

e. h'ile with the Excliange a copy of .any amendment to it> IT -l.aws, ci'r'i':',’ l h\ a d il;. 
authoriml ollinr of the Corpor.ation, as soon as >uch amendmeni shall h.ive lucome vlii ctiie. 

('. The C'lrfioralion will fli-fl<)se in it® annual re|xirt to sharelioldi-r®. for Ihe xeir voyeii o hy the 
reiiorl. li Ihe nunil'er of -hares of its slock i-snahle imrier ”ii('i; luiin;’ opMoii® :;t the !>• ..ini'in , of the 
year; si paraie total® of clviiiii® in the inimhtr of -hares of it® sl's'!-: under op ion res'dim,' from 
issuance, exerci e. expir.'itio.a or cancellation of options; and the numlvr of sli.ircs '-iiahle uiioer out 
standing ( irtions at the cl‘>se of the ye.ar. i2i the niimher of iinopiioned '-Inre'-. .aw'ilahle at the h vuining 
ami at the close of the ye.ar for the granting of ojitions under an o;)lion plan, and ■:< .any ehaiiei ; in the 
exercise price of oulst.imlmg options, throiicdi cancell.it ion and rti«®iiancc or oiliervire. cvripl price 
change- resulting from Ihe normal operation of anii-dilutioii provisions of the options. 

7. Tl;e Ccr(>or.ation will report to the Exchange, within ten days .after Ihe clo-e of a li-i;il ''niarler, 
in the event tiny pia l iou-ly i-siied -li.ares. of any Min k of Ihe Corporation li led r n liie Exch..n',e h a\e 
ilcen react(iitred or di-|>osoV| of, directly or iiidirecliy, lor the account of the Corporation iiuiuig such 
fiscal oiiarlcr, .such reiwrt showing fcparale lot.als for aciiuisiiions and disixisiiioi!® and tlie niimher 
of share® of such stock so held hy il at Ihe md of such i|uarler. , 

ft. The C'.riKir.alion will pirmiiilly notify ll'.e I'.xch.ango of all facts relaimg to the puieli.i-e. 
direct or indirect, f»f tmy of it - securities listeel on ihc lixeh.angc at a piicc in exccr- of the lu.irkcl iirico 
of such secunty prevailing eii; the ICxchangc at Ihe time of such piirrhase. 


1 


0 'I'lii- C orivHTii'jii •Aill iH>l M'll’ct anv (•( its securities listed on the l-xelt.inite fur redemption 
ollienvixe titan Ite l<.t or pro rata, and will not set a ivdemption date earlier than litteeii days alier tlie 
dale corporate action is taken to autliori/e lit? redemption. 

10 The Conviration will pcmiptlv notify the i:\chanse of any cori»orate action which wiii re ill 
in the redempiion. eancellatior or ri iiieim..it. m whole or m part, of iiny of Us MrniUie. h-ted on the 
Kxchans.e. and will notify the ICxchanee :is ^f>on as the Coiixiration has notice of .•niy otli.r .iction winch 
will result in any such redemption, cancellation or letireiiient. 

11 'lilt CoriKir.ilioa will promptly notify the ICxchaiiKC of action taUen to fix a :U(K'kho’'iers' 
record date, < r to clo-e the transter ho->ks, for :iny pnrixise. and will lake -arli acuo i at sneh time as 
will iMfinil layint; the ICxchanije at least ten days' notice iii advance of such vccoi.l date or clo'-nu; of 
the iKxiks, 

12. In ease llic •.ecurilies to he listed arc in temporary form, the Cortxiration agrees to order |Xjr- 
nianciit engraved securities within thirty day t after the tl.ilc of lisliiin. 

13. The Corpor.ition wall furnish to the Kxchance on demand such information coiiceriiinj! the 
Cori>»i'alioii as the I'Aelianee may rc.isoiialily reiiuirc. 

M The C •ipoiaiion will not make any eh.nvo in the form or n.dure of anv >>f its secmiiie-. lidwl 
on the lixchaiDie, iior m ihe riu'lits .'r priMlee.es of Ih. holders thereof, \ 

dav*' prior notice to the Ivxch.mce of the propo-ed ehanee, and haviii)' in.ide .•ipplic.itio;i for lie lisiini, 
of'lhc sa-iiritie.s as chanced it Ihe I-Achanee shall so lerpmc. 

l.'i The Corpor.dion will make .ivaiWile to l.ie lAchanRC. upon rei|uesl. the n iiiie> of meinhrr 
firms of the Mxehanije which are reciMired owner' of stock of the. t ..rpoiaiioa '"'f'' 
if at any tune the need for sm li stixk foi lo.mm 3 pm|x)-es on the hxchaiice sh.iiild (lailop. .iiid 
tion if found necessary, will uo; its best elforis witii any known laiRe hohlers to make re.isoiinhle .i.nounts 
of Midi sloek available for smli puriKisjs in accordaiue with llic rulc^ of the lixchancc. 

1(> The Coriviralion will promptly notify the lAclnnqe of any (liinimilion in Ihe supply of si.Krk 
available for the ninrkei ncc.isioiied hv’deivi-il of st..ck tinder voiiiKr tru:i aeroements or oihu deiv.Mt 
Hereemeiits. if kiiowledce of anv such actual or prop^Mcl dc(K)sils should come to the oKici.il alleiiiioii of 
the oflieers or direelois of the Coriviration. 

17 The Corix.rali-iu will make application to the Kxchanite for the lisiine of addition al amonnls 
of si-ctiriiies lister! on the lAchaiice siillicieiilly prior to the issuance ihireof to permit action in due 
course ii|xin such applii.iiion. 


II 


1 The Coiix.r.ilion v ill pulilish al least once a veai and submit to Us stixkli 'ldei ; at ta • fifteen 
days ill .idvaiiec i-l the aiavi.il meelini; -f snrh ..|ov.-khnldei s and not lalir th.m .ine ■'f"'' ' 'l- 

cl.^e ol the l:isi piveerinu: (i e.il year of the for|x.r.uion a lialanre sheet as of 7''' 

and a - urphis and income sMuamail for siieh li>eal tear ol tlie (..orix.r.aiioii .i- a m p ar.iie . o, p.i .,i. n i > 
and of eal'h r .,iK.r.uioi, m which il holds d.reeily or mdirei.ily .a ni.a|oii:;. ol Uie J'.' „ 

thereof, ehmm.umi? all v.ii reomivinv tiaiisaeuoii-. :• e<m-ohdaiial h.al.m.e vhe. t ol ih. C ' ; 
iiKl its .uh.aharie: as . f the end of us l.a-t luevious l>e.al ve.ii. aivl a (.oii-olidaled ' 

and a coii-ohdaied nu oi .i > .aiement of Hie Cotix.iaiioii and Us siiosidi.ai u.s |i>r siuii .lo.n v...u. If 
any micIi con ‘rhd.aled si.il l..•nl shall exclude coiixaviion. a m.ajoiiiv of who e eq ii'y d";'- " V 

t'lretllv or hvliieclh !■•. il.e Corixiratiou: a> the lapiioii of. or a note to. such si.oii.itn ^ 

the (leeree of coiisoliilalion . h' the eon-olidaied income account will redect. eilhd in a i.s.inou o. ' Hi i- 
wiL the iiarim roim ‘'f <!ilferem:e Ix twas n. unie.il ‘ ••'1""!'',';:,: i’V;.a 

aiwl ihe dilideiicUof >uch mvoiisohd.iterl suh-iiliaries for the ix-riod of the rep.)rt: and i lie ton h i.i 
iv aiuVsheet rclkn. . i-h. r in a f-.inoie or oiherwi-e. the extent to which the e„m|v of i„e iv.u 
ci»inp.iny in such suli iiiv.: ii » kis lieeii increasixl or (hmiiiished since the dale of a(i|ii'silioii a, .i result 
of profit*, los*es !ind disiiihu lions. 


Annionri.ale res. rves. in accordance with corxl .arcoiiiiiinR prarlice. w ill he mad.’ u.amst 
profits ari inR out of all transaction.* with tincoiisolul tied suhsidiarirs iii eillur parent cmp . l^ 
t>inteniciits or cons.jlidaled •.luicnieiUs. 


Such statements will relleci Hie cxisleiue of niiv /lef.uill in ml. res., nmiulaliM 
reriiiiromeius. siiikiiin fund or redeinpli..n lund r.()uireini nts of ihe Cori>.r.atioii .i .1 of aii\ 
controlled corivn^.iiioii, whether ton*oliflate'l «r iiiiia.n olulatcal. 


I 




2 All (iniiiK'ial sla(t'nicnl< roniainal in annual i«'|V)rls of the Corporation to its stiKl;lK>l'!'rs will 
l)C au(Jil('<l h\’ iiuJc p«'nou)! piiMic accouiilanis (lualilicd under the laws of !-i)niP '-lale or rountr>’, and 
will 1)0 accon panidi l)\ a io|i>' of tlic (crlirKale niailc hy (hem with res|HCl to then audit of such (-late- 
incuts sliowni.; the scope of Muh audit and the (|ualilica(ion>, if any. with ri-pect tiicieto. 

The Coi|V)iation will promptly notify (he ICxrhanKO if it changes its inde|>endent pulilic aevountaiits 
rcKiilarlv audilmi' the lyok* and :imnm(s of ll'.e Cor)Hiration. 

3. All rmaneial stati inenls contained in annual reixirts of the Corporation to its stockholders sh all 
he in (he same form as the corn -iH.ndmi,' f lateiiK iiis contained in the hsiini; ap|)lication in c onnection 
with which thi' I.istinj. .Xencment is m.ade. and di.ill disclose anv fiihslanlial iiciiis of nmisnal or non- 
recurrent n.'iiiire. 

4. The Corfxiration will pnhlish quarterly statements of e.^rnnips on (ho ba-ic of the s.mie decree 
of consolidation as in the animal ic|xirl. Such statements will disclose anv suhslanti.il items of unusual 
or iion-rec til rent nature and will show either net income before antJ after federal income taxes or net 
income iiiui the iimount of federal incrime taxes. 

5. The Corixir.aiion will not make, nor will it |Hrmii any subsidiary directly or indirecilv controlled 
by it to m.ake. any Mibstanlial charqes aqainst caiMial surplus, without nnlifymi: the lixih incc If so 
retiueslcd by the iCxclianKO. the Corixiralion will submit such charqe.s to stockholders for appioval or 
ratification. 

G. The Corporation will not mrike any siib.aanli il chanee. nor will it permit anv stih-itliarv directlv 
or indirectl>- controlled by it to make any substantial chanqc. m r.ccounlmq melluHU. in poiii les as lii 
depreciation and depletion or in I'.i-e.s of valuation of inventories or other assets, withoni noiifvini' the 
rixcltaiiKC and di<closiniL' llic elfccl of any such chaufje in its next succeedmi; inlerim and aniui;il uixirt 
to its BlcKklioldcri. 

Ill 

1. The Corporation will maintain in the norouqh of Mnnhalian, City of New ^■olk, in acrorckincc 
with the rc(|uircmcnls of tin; Exchange: 

cl. An office or aqeiuy where the principal of and interest on all IkskIs of the Corixir.Kioii 
listed on tlic l-Nch.inyr sh.all be p.iyable and where anv such Ixuids which tire rcristcrable a- to 
Ijrincipal or inleivst m iy be registered. 

b. An oflicc or aqenc.v where 

(1). All stock of the Girporation listed on the rCxchanqc sh.'ill he Iran-fenblr. 

f2). Checks for dividends and other p.iymcnts with respect to slock listed on the fNehanyc 
may be pre.-ented for immediate payment. 

(3). Scrip issued toboldersof a security listed on thoExch.ani'c’and rc-piev.nlinc: a fr.iction.al 
interest in a sccuriiv listed on the E>;ch.'iny'e will. duniK,' the pcruxl proviciccl lor cciiisoiid.ition 
thereof, l)C accepted for sucii pur|X)«c. 

A security listed on the F..\rhani:c which is convertible will be aecepled for cunvcision. 

If at any time tiu' trail , for oHicc nr ayeiuy for a scruiity listed on the l.’Ml'amre th.ill Ik-' located 
north of Cluimbers Slrc'Ci, the Corixiration will arranitc, at its own cost and exiv.i'sr, ih.ii us ccatnlr.-'r's 
oflicc, or some oih'.r Mutable onice s.itisfaciory to the l■;xch^mc;e and snuih ol Cliimbus Mrcel. .vill 
receive jmd redeliver all smiritic s then tende red for the purivi-e of iran-fer. 

If tile lian-fcr Ixxiks for .-i sccuitly of the Corixiraiion li-icd on the K,\cliaiu'e •hould be clos'd p. r- 
manently, the Corixiralion will conlimie to split up ceriiricatc's for such seciiiiiv mto cci lift. . dec of m. taller 
denominations in the same n.imc sO lonq as such security toiiiinucs to be eh .di m on the I^Xl■il..nc;e. 

If checks for divielcnds or either payments with respect to stevk lided on the K\i:!i.inqe aii elnwn 
on a hank hH-ateel outside the City of New Vork. the Coi |>>ralion vvill also in;ike arraiii'i Uii n's loi pavmcnl 
of tucli checks at a bank. iniA company or other ayeiicy loealed in the IJonuiqh ot .M inhallan. b'nv of 
New yoik. 

c. A rcK'istrar where slock of the Corjxiration listed on the lixchatiRC shall Ix' renisle ralile. 

Such rci;isli nr shall Ix' a b.ink or trust company not acting as transfer aKcnl for the same se c'..i it v. 

2. The Corixiralion will not appoint a transfer ni:enl, rcKislrar or fiscal aqent of, nen n trustee 
under a inortKacc or other insliumenl relalinq to, any se.'eainly of the Corixiralion listed on the 
nxchanire without priir iK>lie:e to the Mxcliiiiiqe, and the Corixir.'ilion will not tip|»'>inl .’i leqi-lrar for its 
•tOGk listed on the Exch.mqc unless such rcyislnir, at the fme of its appointment bexei.'iiiiik' elfective, is 


^ qinilificcl wiili llii; RncIi.iiuip as a r. «isiiar fur srciirilics liMod on (he IvxrhanKc; nor will (he Corp ti.iiion 

— . Kfkrl an ollieir or (linvl<ir ol iho C'oriKiralion as a (rnstee niifliT a inortKaL'p or other iii'-lniniciu relaline 

(o a t-pcniity of (ht CoiixiiMiion ii'-tpd on (he ICxchaiinp. 

3. 1 he C oi'ix'ration will have on hand at. all times a ‘•nflicient siip|.ily of ccrtifieatps to ivicet the 

(lemands for (r.mf fer. If at anv time the st<xk certilicaips of the Corporation do not reeiie ilic pn h n iu es 

of all clai-ses of its n •,. ,|| f(irni«ih to its sUH-kholders. utxjn reqiic.'-t and without eharce, a printed 

copy of iireterenecs of ad ela.^as of such st(Kk. 

,!• Coiivoration will pulilish immediately to the holders of nnv of its ^ecuritips liMrd on 
the hxehanec .my action t.ikcn hy the Cor|v<iation with n-pect to divicicii'N or to ihe allotmuii of 
riBiiis to Mihsenhe or to any nchts or henclits pertamin:: to the ownership ot iu seinnlie= li-ted on ihe 
Lxehanne: and will civc prompt police to the ICxehaiK.e of anv siirh action; and will afford Hip holders 
of Its siviiriiips |vicU on ilio |■,x^h^Pl:e a proiKr period within which to record (heir iiiuiPsls aiul to 
cxPi'Cisp their riirhts; and will is-m ;i|| such lie'liis or lieiuTils in form approved hy the lexchanyc ami v ill 
niakc thp saiiu; iraiisfcralj|p. excrcisahlc, payahlc and deliverable in the lioroueh of M inhattaii in the 
City of New \ork. 

5, '1 he Corixiration will solicit proxle-s lor all ineetinKs of stockholders, 

G. rhe CoriHiraiion will is>iie new cerlifiratos for ceenrities listed on the lixchanpe leplncini: 
lost oiip.. foi'.hwiih uixiii iioi'iicaiion oi los,, ;md receipt of pnipir iiidemnilv In the event of ilie i<sn;niee 
of any duplieale hond to n-rlaee a tmiid wl.ieh has been alletred to be lod. stolen or d.^troved aiirl the 
sulrsaiucnl appearance of the r-rii inal bond in the h.ands of an imuxciil Ixindbolder. eillier'tlie miemal 
or tile (lupheate lx.iid will be taken up anrl cancelled and the Corporalior will deliver to such holder 
another thorcloforc ip* tied nntl oulstanditif;. 


Date,, 
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PRELIMINARY PROSPECTUS DATED JUNE 30, 1958 

PROSPECTUS 


$30,597,600 

Boeing Airplane Company 

....% Convertible Subordinated Debentures, due July 1, 1980 

(to bear interest from July 20 , 1958) 

Convertible until maturity, unless previously redeemed, into Capital Stock at the conversion 
rate of shares of Capital Stock for each $100 principal amount of Deben- 
tures (equivalent to a conversion price of $ per share), subject to 

adjustment in certain events. 


As more fully set forth herein, the Company is offering to the holders of its outstanding Capital 
Stock of record at the close of business on July 15, 1958 the right to subscribe for these Debentures 
in the ratio of $100 principal amount of Debentures for each 2 3 shares of Capital Stock held on such 
record date. The Subscription Offer will expire at 3:30 p. m. Eastern Daylight Saving Time on 
July 29, 1958. 


The Company has applied for the listing of the Convertible Subordinated Debentures on the New 
York Stock Exchange. 


THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES 
AND EXCHANGE COMMISSION NOR HAS THE COMMISSION PASSED UPON THE 
ACCURACY OR ADEQUACY OF THIS PROSPECTUS. ANY REPRESENTA- 
TION TO THE CONTRARY IS A CRIMINAL OFFENSE. 


Suhtcriplion Ua4arwritiae Proesrdt lo 

Pries Comeil«»loiii( I ) Csw paayfg) 


Per Unit ($100 principal 

amount) $100 

Total $30,597,600 

(I) Tils Csaspsa, ksi sfrssd lo indsmnifr Iks Uniisrwrilsri sesiail esrtsia Usbililiss. 

(1) Piss sccraed inisrssi from July 29, I9S8 on Unsubseribsd Dsksnlurst snd bsfors dsduclios sf sipsntss of Iks 
Csmpssy sslimslsd al $ 

During and after the expiration of the Subscription Offer, the several Underwriters may offer 
Convertible Subordinated Debentures to the public at prices which it is intended shall not be increased 
more frequently than once each day and shall not be lets than the Subscription Price set forth above 
(less, in the case of sales to dealers, the concession allowed to dealers) nor more than the highest known 
price at which the Convertible Subordinated Debentures are then being offered by a dealer not par- 
ticipating in the distribution to other dealers plus the amount of any concession allowed to dealers. 
As a result, the Underwriters may realize profits or losses independent of the underwriting compensation 
staled above. 


Harriman Ripley & Co. Blyth & Co., Inc. 

iacerpuralsd 


The date of this Prospectus is July , 1958. 
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No doalor, Mlotman or onjr othor perton ha* been autborisod to gi^o any information or to he 

mako any reproeentatione, other than thoee contained in tbie Proepectue, in connection with the ei) 

offer contained herein and, if given or made, such information or reproeentatione muet not be relied on 

upon ae having been authorised. Tbie Proepectue doee not conetitute an offer to eell, or a eolicitation ful 

of an offer to buy, the eecuritiee offered hereby in any etate to any pereon to whom it ie unlawful 
to make sock an offer or eolicitation. 
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IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS MAY OVER-ALLOT 
OR EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICES 
OF THE CONVERTIBLE SUBORDINATED DEBENTURES, CAPITAL STOCK AND RIGHTS 
AT LEVELS ABOVE THOSE WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN 
MARKET. SUCH TRANSACTIONS MAY BE EFFECTED IN THE OVER-THE^OUNTER 
MARKET OR ON THE NEW YORK STOCK EXCHANGE. SUCH STABILIZING. IF COM- 
MENCEO, MAY BE DISCONTINUED AT ANY TIME 
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i SUBSCRIPTION OFFER 

j 

! Boeing Airplane Company (herein called "the Company”) hereby offere to the holder* of 

it* Capital Stock of record at 3:30 p. m. Eastern Daylight Saving Time on July 15. 1958 the 
right to •ubecribe for it* % Convertible Subordinated Debenture*, due July I, 1980 (herein 

I called "Convertible Subordinated Debenture*"), at a Subscription Price of 100% of the principal 

' amount subscribed and at the rate of $ 1 00 principal amount of Convertible Subordinated Deben- 

ture* for each 23 shares of Capital Stock held on the record date. 

I 

Warrant* t Right* to *ub*cribe are evidenced by fully transferable Warrant*. One Right 
will be issued for each full share of Capital Stock held on the record date, and 23 Rights will be 
required to subscribe for each $100 principal amount of Convertible Subordinated Debenture*. 
Subscription* will be accepted only for $100 principal amount of Convertible Subordinated Deben- 
ture* or multiples thereof. Instruction* for the use and disposition of the Warrant* are set forth 
on the reverse side thereof. 

Expiration Datei The Subscription Offer will expire at 3:30 p. m. Eastern Daylight Saving 
Time on Jul, 29. 1958, and Warrant* will become void if not exercised by that time. 

j 

Method of Subscription i Subscriptions are to be made by filling out and signing the sub- 
scription agreement (Form 1 ) on the face of the Warrant and delivering the Warrant, accom- 
panied by full payment of the Subscription Price, to the Subscription Agent. City Bank Farmer* 
Trust Company. Corporate Trust Division. 2 Wall Street. New York 15, New York, by 3:30 p. m. 
Eastern Daylight Saving Time on the Expiration Dale. Payment of the Subscription Price must 
be made in United States dollars and may be in cash or by check or bank draft drawn on a bank 
in the continental United Stale* or by postal or express money order, payable to the order of 
City Bank Farmers Trust Company, Agent, or Boeing Airplane Company. If, on or prior to the 
Expiration Dote, the Agent shall actually rece.ve, by telegram or otherwise, payment of the full 
Subscription Price for Convertible Subordinated Debenture* subscribed for. together with a tele- 
gram or letter from a bank or broker guaranteeing delivery of the Warrant or Warrants, designated 

I by serial number, such subscription will be accepted subject to rece'pt by the Agent of th# duly 

axsculod Warrant or Warrants. 

Purckasa and Sal* of RighUi it is expected that the Rights will be traded on the New York 
Stock Exchange. Right* may be purchased or sold through the usual investment channel*. 
Arrangements have been made with the Subscription Agent whereby a Warrant holder may sell 
Right* evidenced by a Warrant or, when forwarding hi* Warrant for exercise, may place an order 
to buy sufficient Right* (less than 23) to permit rounding out such holder's Rights to a multiple 
of 23. This service will bo rendered by the Subscription Agent, as agent for the Warrant holders, 
without charge to the Warrant holder* (other than the cost of Right* purchased), as the Company 
will assume all brokerage commissions, transfer taxes and fee* and expenses of the Agent. Th* 
Subscription Agent may offset buying and selling orders, and the Subscription Agent s execution 
of other order* is subject to the Subscription Agent * ability to find a buyer or seller. 
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Dalivaty of ConvertibU Subordinated Dcbenlureai Convertible Subordinated Debenture* 
in definitive or temporary form will be delivered on or a* soon a* practicable after the Expira- 
tion Date, provided check* given in payment of the Subacription Price and the coat of any 
Right* purchaacd have firat been cleared. 

Foreign Stockholder* t Warrant* will not be mailed to atockholder* with A. P. O. or F. P. O. 
addreaae* or with addreaae* outiide the continental United State* or Canada, but will be held for 
their account* by the Agent until 1 2 noon Eaatern Daylight Saving Time on the laat buainea* day 
preceding the Expiration Date, at which time, in the abaence of contrary inatructiona, they will be 
aold if feaaible and the net proceed* diatributed to auch atockholder*. 
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SALE OF SENIOR DEBENTURES 

The Company ha* filed a Regiatration Statement covering $60,000,000 principal amount of 
— — — % Sinking bund Debenture*, due Auguat I, 1978 (herein called * Senior Debenture*** or 
* Sinking Fund Debenture***) which it i* propoaed will be offered for aale to the public through 
underwriter* by mean* of a aeparate proapectu* on or about the date the Convertible Subordinated 
Debenture*, to »/hich thi* Proapectu* relate*, are firat offered to the holder* of the Company** 
Capital Stock. Delivery of and payment for the Senior Debenture* will be contingent upon the 
receipt by the Company of the proceed* from the aale of all the Convertible Subordinated 
Debenture*. 
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APPLICATION OF PROCEEDS 


*rh* recent growth of the Company** buainea*. a* evidenced by the **Summary of Net 
Earning* and Retained Earning*** herein, coupled with the Government** recent reduction* of 
progrea* payment and coat reimburaement percentage* (hereinafter deacribed), i* requiring 
increaaed amount* of working capital. AUo, during the year* 1950 and 1957 the Company 
expended over $75,000,000 for new capital facilitie*. A* a conaequence. at June 16, 1958, 
the Company had outalanding ahnrt-term bank loan* of $115,000,000 under open line* of 
credit aggregating $ I 50.000.000. It i* expected that a aub.tanlial portion of the proceed* from the 
aale of the Senior Debenture* and the Convertible Subordinated Debenture* will be uaed to reduce 
the aforementioned bank loan*. 

It I* preaently anticipated that during the year* 1958 and 1959 the Company** expenditure* 
for addition* and improvement* to it* propertie* and facilitie* will be roughly equivalent to the 
eatimated aggregate charge* of about $40,000,000 for depreciation and amortization for thoae 
two year*. However, the Company believe* that it will require additional fund* principally for 
work in procea* inventorie* and receivable*. Any balance of the proceed* from the aale of the 
Senior Debenture* •nd the Convertible Subordinated Debenture* not applied to the reduction of 
l^nk loan* will be available, together with retainea earning*, for auch inventorie* and receivable*, 
llie Company expect* to obtain any additional fund* which may be required through bank borrow- 
ing*. However, it may obtain all or a part thereoi from other borrowing* or from the aale of 
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CAPITALIZATION 

The capitalization of the Company at of March 31, 1958, and at adjutted to give effect at of 
that date to the tale of the Senior Debenturea and the Convertible Subordinated Debenturea. it 
at followa: 


OiiUtAndlBf 
M of Morck 
31t 1958 


None 


Funiied Debtt 

Sinking Fund Debenturea, due 1976, authorized 

$60,000,000 

Convertible Subordinated Debenturea, due 1980, au- 
thorized $30,597,600 

Total Funded Debt 

Slockboldera’ Inveatmentt 

Capital Stock, par value $5 a ahare — authorized 
10,000,000 aharet(l); iatued and outatanding 

7,037,447 tharet at atated value(2) 

Retained earninga(3) (4) 


Total Stockholdera' Inveatment $169,712,294 


A» Adjaated 

$60,000,000 


None 

30,597,600 

None 

$90,597,600 

$ 97,884,588 
91,827,706 

$ 97.884..'»88 
91.827.706 

$189,712,294 

$189,712,294 


(1) Of lha aulhoriiad uniMued akarM, 274,51) aharra ara availabla (or iaauanea under ika Company'a Slock 
Option and Incanliva Compenaalion Plana (kereinaller deacribad) (rea (row praempliva righla of alock- 

holdara, and additional aharaa ara rraaread for iaauanea upon coneoraion of iho Coneirtibla 

Subordinated Dabenlurea. 

(2) In March 1958, tha Company iaaued 83,864 aharaa of Capital Slock purauani to lha Incanliea Com- 
panaalion Plan and 8), 050,55) waa credited to the Capital Slock account by roaaon iharaof. 

()) Saa Note I lo Summary of Net Corninga and Retained Enrninga'* herein. 

(4) For information regarding limitaliona on tha declaration of dieidenda and certain other diatributicne, 
rafaranca ia made to "Oeacription of lha Coneartibla Subordtnalad Dabanturaa" and "Carlain Prnvl- 
■iont •! lK« Senior D«benlur*«** k*r*tn. 


The Company hag an open line of credit aggregating $1 50,000,000 with a group of aeventeen 
banki. The credit ig on an annual review bagig and there ig no commitment fee. Borrowingg are 
evidenced by ungecured 90-day noteg bearing interegt at the prime rate in effect at the time of 
guch borrowingg. At June 16, 1958, $1 15,000,000 of borrowingg were outgtanding againgt thig 
line of credit. 

PRICE RANGE OF CAPITAL .STOCK 

The following tabulation getg forth the reported high and low galeg priceg of the Company'g 
Capital Stock on the New York Stock Exchange from January I, 1948 through June 18, 1958, 
adjugted (to the nearegt one-eighth) to reflect the three-for-Iwo gtock gplit in May 1952, the two- 
for-one gtock gplit in May 1954, and the two-for-one gtock gplit in Augugt 1956. The pricea are not 
adjugted for dividendg paid in Capital Stock ag followgi 1956 — 2%, and 1957 — 4%. 


C«Wfk4«r Ymp 

Hlglt 

Lmw 

Y«ar 

Hljfc 

iMW 

1948 

4y, 

y/4 

1954 

)2/, 

441/4 

65H 

8M/i 

44H 

lIVi 

)4»4 

29 

)4J4 

1949 

414 

) 


19)0 

7 

iH 

*ki 

m 

’'4 


1951 

9H 

1947 

1952 


19)6 (ihrottgk jyiis 16) 

195) 

I2H 


‘ The laat gale price on the New York Stock Exchange on June 18. 1958, wag $43.25. 
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SUMMARY OF NET EARNINC m^ ret, 


TL« following tummory of net earning! and retained earnings for the ten years ended December 3^ 1958 I 
1937 has been prepared from financial statements which have been examined by Touche, Niven, Bailey ()),- 

Smart, independent certified public accountants, as set forth ir cheir report appearing elsewhere in this 

— 1 • .1 .L .L 1 • I 1 ■ I ... 1SUIIS lor ■ 


■poctus. Information contained in the summary for the three-month periods ended March 31, 1957 and Marc, 


'injunction 


Salts 

OlKar incamt 


Cast af taltt, taeludinf applicabit porlian of ctrlain itsmt ttl 

farik balow in Iht amounlt incurrtd during ikt ptriod 

Rttaateh and dtttlapmtnltl tiptntat 

Canaral and adminitlralivs ttptntat . 

Dtpracblian and amorliulion 

fncantiva tampantation iar aifictrt and tmplaptat 

Otkar aaptntat 

Inlaratt aspanta 


Earnlnga bafara Taaaa an Incaaia 
Fadaral and tiala Itsat an incamai 

Fadaral tacata prafita lax 

Fadaral and tialt incama lasat _ .. 


Nat Eamingt . 

Ralainad aarningt at baginning af pariad 


Cask diaidanda paid . 

Amaunta Irantfarrad la ika capital alack acrauni bjr iha Baard 
el Oiraclarti 

Slack aplila (ikrat-far-lwa in I952l twa-far-ana in 1954 

and 1956) 

Slack diaidenda (2% — 1956, 4% — 1952) aquti la ika 
markal aalua an dacltralian delta adjutlad far ika 

alack dividend 

Raalaralian el unnacaaaary parlien el raaarva far canlracl 
adjualniaala and indaltrininala aapanaat 


IM* 


199Q 

,^i — TP«r 

1?!1 lOM 

$126,912 

375 

$206,752 

261 

tflalaa 1 aa4 SI 

$107,251 

555 

(Nala 1) 

$117,}«73 1,600 

*! 74 7 

$127,305 

$207,011 

$107,006 

$117,9l732,4‘35 

$120,196 

440 

1,700 

664 

ISO 

722 

422 

$271,224 

525 

2,160 

711 

500 

750 

942 

$276,711 

1,102 

1,145 

004 

1,400 

105 

112 

$100,7)674,194 
3,539 
9.7) 6,146 

1.14 1,642 

l.ll 2,500 
4J 610 

41 922 

$124,404 

$279,022 

$201,579 

$110,11669,975 

$ 2,901 

$ 7,991 

$ 24,227 

» l’>4 42,462 

1,105 

$ — 

1,500 

$ 2,520 

10,000 

• 2,54 7,701 

10,14 22.421 

$ 1,105 

$ 1.500 

$ 11,400 

$ I2.7« 30.124 

$ 1,716 

$ 4,411 

$ 10,027 

$ 7.14 12.116 

29,250 

10.520 

12,766 

40.14 44.240 

$ 10,974 

$ 14,911 

$ 41,591 

$ 47,41 56,576 

$ 1,001 

$ 2,165 

$ 1,247 

$ 1.24 4,126 



S 

21,649 


Ntl aaminga par akara (Naia 5) 
Cask dividandt par akara (Nala 5) 





$ 454 

$ 2.165 

$ 

1.247 

— 


— 

$ 10.J20 

$ 12.766 

$ 

40.146 


izrz 

— 

__ $0,2i 

— 0.16 

$0.64 

0.11 


$1.57 

0.47 


$ 5,24 25,9 75 

t 44.241 50,60} _ 

SI .04 $1.79' L 

041 0.61 5 


Nalaa la Saaiaary 


toil ' J^raiT'ValTa^TwnT,* ’’'"*’** Board for ika yaara I95J Tha 1 

1955 and 1954, af $9,022,540, $7,515,000 and $9,662,400, raipaclivaly, allar cradil far applicable alala lasaa an incaia/ P"'"* 

OlTrsi "^.4 ocr”"""* incama and a.caaa pralll. la.aa la $2,946,707 *■ Tk. , 

$^017,795, and $4,657,956, ra.pacl.valy, kav. bean paid ar provided far in lha aecaunla. Financial dale akarvn la llndicaliva af k 

^riO k" L r*T* •' '•««• •'•«»« originally provided in ika yaa made la ikr 

u’L : 

I. 1914* *bTi*"’' *"'* '••••"•kly predial wkal ika Baard a acliana will ba far ika yaara aubaaquaa^**'*** 

vuil. L Li1a*da faJ ra’il'iU.T < *d , * " '‘’* "* * 

$1/195^ r—oaiuiia. ralunda far yaara aubaaqua.l la 1954 ar far ika ikraa ma.ika a.dad Marcl,,l„„,u„, ; 

n P»li*y nf tka Company waa ekatgad to accrue all applicable fast an eatl plua-a &aad fai 

.tr 1^* -'•kknld psnian af auck fata waa nal accrued unlil callaclibla. Tka .(fad af““'* 

ka akanga waa la iacraaaa aalaa far 1950 by $1,445,705 and nal aarningt by $691,210. iquirement^ 
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^NINCkND retained earnings 

'I*?!!.** •••‘-menu of the Comp.ny not eK.mined by independent .ccount- 

hi. Pr^ i.^f of the Company believe, th.t .11 .dju.tment. nece...ry to . f.ir .umm.ry of the 

d M.rta “• been included. The .umm.ry i. .ubject to. .nd .hould be re.d in 

^Co njunction with, the fin.nci.l .t.tement. .nd rel.ted note, included el.ewhere in thi. Pro.pectu.. 


‘In Ititiiaaiidi •f 


1... 

INels 1) 

1357.30,7j|.688 

747 

<N»ta 1) 

$912,431 

1.125 

l■B4 

(N«U 1) 

$1,023,514 

1.047 

IMB 

(N»U U 

$053,62$ 

776 

I337.95i7J2.435 

8913.556 

81.024,561 

8654.604 

H0».75i674.394 

8832.064 

8 931.446 

8764.603 

I.4I 

5.539 

14.561 

8.541 

8.412 

4.75 

6.346 

6.965 

8.347 

9.409 

1.19 

1.642 

2.796 

4.030 

4.925 

MO 

2.500 

3.000 

3,900 

3.250 

45 

630 

1.065 

1,174 

1,293 

45 

922 

62 

59 

71 

3I8.IU669.973 

$860,553 

8 957.497 

8791.963 

19.841 

42.462 

8 53.003 

8 67.064 


2.541 

7.701 

8 8.732 


8 — 

tO.I6< 

22.423 

26.01 1 

34.726 

32.250 

12.701 

30.124 

8 34.743 

8 34.726 

8 32.250 

7.141 

12.338 

8 18.260 

8 32.338 

8 30.391 

40.54 

44.240 

30.603 

43,167 


47.41) 

56.578 

8 48.663 

8 75.525 

8 71.390 

5,24) 

4,326 

1 5,676 

8 9,729 

8 10,579 



21.649 


24.797 


3,24) 

25.975 

8 5.676 



44.248 

50,605 

_8 43.167 

8 40.999 

8'60,8i 1 

81.04 

81.79 

82.65 

84.70 

84.40 

0.47 

0.65 

0.82 

1.41 

1.53 


Tlir*« mvMikt r»4td 


IBBB 

(NoU 1) 

$1,006,357 

1,160 

IBB7 ' 

(N«U 1) 

$1,596,509 

762 

— Mar< 

IBBT 

<*llkoy| aydit) 
<NaU 1) 

$292,712 

I5t 

6*1, N 

IBBB 

(«6>tkay| avdil) 

<Nalaa 1 aad 4) 

$411,052 

45 

8411.097 

81.007.525 

8 905.185 
12.458 
9.856 
6.238 
3.666 
2.215 
572 

81.597.271 

8292.863 

81.466.057 

19.646 

13.017 

12.422 

5.995 

2.469 

2.005 

8266.906 

3.015 

2.644 

1,916 

875 

423 

5 

8374.53 1 
5.773 
3.490 
4.575 
1.250 
214 
1.165 


940 390 

81. 519.611 

8273.988 

8390.998 


67.135 

8 77,660 

8 16,875 

8 20,099 



A __ 

8 — 

8 — 


35.000 

39.500 

8.600 

10,600 


35.000 

8 39.500 

8 8.800 

8 10,666 


32.135 

8 36.160 

8 8.075 

8 9.499 



61.546 

61.546 

64.067 


92.9)6 

8 99.708 

8 69.623 

8 93.566 


6.163 

8 6,661 

8 1.666 

8 1.736 


16.340 

6.895 

8.960 




8 31,398 

8 15.641 

8 1.666 

8 

1.736 

8 61,548 

8 64.U67<*) 

8 67.957 

8 

9I.828<*) 

84.63 

85.49 

‘“$1 Tfi” 


11.35" 

1.18 

0.96 

0.24 


0.25 


1952 Th. ••rnin.t and caih dividend! per ehare are bated on the number of tharet oultlandinf al lha end 

icema' ••*h peeled adjutlad for Ina lubiequenl tiock tplilt and tiock dividends referred lo in ihe above summary. 

6.701 *■ Tka retullt of operations for ike ikree moniks ended Merck Jl. 1958 tkould nol be regarded as necessarily 

in lh*«f*et»»e of the rasullt of oparalions lhal may be cvpacled for the year ending December 31. 1958. 
or tki 5. Far informalion regarding limilaliont on ihe declaralion of dividends and certain other disliibuliont. reference 
s yee» made la lha dascripliont ef lha Convarlible Subordinated Debenlures and of lha Sinking Fund Debenluree in this 
erdartraapacla. 


iqueu^^*^* and Divid.nd. 

» lnili.l .nnu.l intere.t ch.rKc. on the Sinking Fund Debenture, and on the Convertible Subordinated 

"'•'•O.b.nture. will b« $ and $ , re.pectively. 

ed-fae Company on June 10. 1956 paid a quarterly ca.h dividend of 25^ a .hare. The paymen of 

act eP***^* whether in ca.h or in .tock or both. i. dependent upon future earning., the financial 

tquirement. of the Company, and other factor.. 
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HISTORY AND BUSINESS 


The Company wa» incorporated in Delaware in 1934 to acquire certain assets of United 
Aircraft & Transport Corporation. However, the original predecessor corporation of the Company 
was organised by W. E. Boeing in Seattle, Washington, in 1916. The Company's principal executive 
offices are located at 7755 E^st Marginal Way, Seattle, Washington, and the principal properties 
operated by it are located in Seattle and Renton, Washington and Wichita, Kansas. The Company 
has no subsidiaries. 

Since its inception the Company has been engaged primarily in the design, development, 
manufacture and sale of military and commercial aircraft, spare parts and related products and in 
the performance of services incidental thereto. Commencing in 1945 the Company has also been 
engaged in research and development work in the military missile field, including management of 
over-all development of a complete weapons system, and, more recently, in the production of 
missiles, spare parts and related products and the performance of services incidental thereto. The 
Company's operations are currently conducted through an administrative headquarters, five operat- 
ing divisions and a Systems Management organization which was recently established to manage 
advanced weapons systems programs. 

All aircraft and missiles currently being produced by the Company are powered by turbojet 
engines or ramjet and rocket engines. Certain items of equipment for the Company's products, 
such as engines and engine accessories, inr'ruments, and bombing and fire control systems, are not 
designed or manufactured by the Company. These items are either furnished by customers or 
purchased from otlieis. in aJditiun, the Company purchases from utliers substantial quantities of 
other components which are designed by the Company. 

The Company has not manufactured and delivered any commercial aircraft since 1950. 
However, in 1955 the Company offered to the commercial airlines of the world a four-engine jet 
transport aircraft, and the Company has been actively engaged in soliciting sales contracts for 
commercial jet transport aircraft since that time. 

The Company's backlog of business under contract as of year-end for the past three years and 
on March 31, 1958, divided between military and commercial orders, is as follows: 


Year 

December 31, 1955 

December 31, 1956 

December 31, I957..._ 

March 31, 1958 


Toul 

$2,624,000,000 

3.024.000. 000 

2.452.000. 000 

2.880.000. 000 


Military 

$2,272,000,000 

2.385.000. 000 

1.659.000. 000 

2.067.000. 000 


CooiBisrcial 

$352,000,000 

639.000. 000 

793.000. 000 

813.000. 000 


A portion of the work included in the backlog figures tabulated above had been performed as of 
each of the above dates. Costs applicable to such performance as of each of such respective dates, 
against which the Company had received substantial progress or advance payments, were as 
follows: 


December 31, 1955 $523,469,000 

December 31, 1956 655.180.000 

December 31, 1957 .... 654.219,000 

March 31, 1958 625.832.000 


Based on published annual reports of the major airframe manufacturers in the United Slates 
for the last five years, the Company believes that it was first in volume of gross sales of aircraft, 
missiles and related products among such manufacturers during the years 1953, 1954 and 1957 
and second during the years 1955 and 1956. 


The business in which the Company is engaged is a highly competitive one. which requires 
extraordinary emphasis on research and development work and the advancement of the state of 
the art in the development of new products. The necessarily changing requirements of the Federal 
Government with respect to both the type and quantity of military aircraft, missiles and other 
weapons systems make uncertain the amount and type of future military business of the Company. 
In addition, as commercial aircraft tend to become larger, faster and more costly, the design 
davelopinent and production of commercial aircraft involve greater financial risks than those 
InnarenI in similar programs in prior years. 
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The principal developments in the products of the Company, certain changes which have 
occurred in the nature of such products, and certain additional changes which are presently 
occurring with respect thereto are further described below, 

Militsuy Production 

The Company is an impor.-nt designer and producer of military aircraft and allied products, 
particularly large multi-engine aircraft. Subsequent to World War II the Company produced for 
the United States Air Force substantial quantities of four-engine, propeller-driven B-50 bomber 
and C-97 cargo and troop transport and KC-97 in-flight refueling tanker aircraft. Tire last 6-50 
bomber produced by the Company was delivered to the Government in 1953, and the last KC-97 
tanker produced by the Company was delivered in 1956. The Company is not now producing any 
propeller-driven aircraft. However, substantial quantities of these aircraft are still in use by the 
Government, and the Company is producing spare parts for such aircraft. 

In 1948 the Company delivered to the Government the first prototype model B-47 Stratojet 
six-engine jet bomber. Delivery of the first production model of this aircraft was made in 1950, and 
production continued thereafter at a high rate through 1956. Substantial quantities of B-47's were 
also built by Douglas Aircraft Company and Lockheed Aircraft Corporation for the Air Force 
under license agreements with the Company. 

Although the Company is not now producing any B-47 type aircraft, the Company is contin- 
uing to manufacture and sell to the Government substantial quantities of spare parti for this 
aircraft, and in addition the Company is performing a limited amount of modification, overhaul and 
repair work on B-47 type aircraft and has contracts to convert a limited number of B-47's for 
special uses. 

In 1951 the first prototype model B-52 Stratofortress aircraft, an eight-engine jet bomber, 
was rolled out of the Company's Seattle plant. The fi.st production model of this aircraft was 
delivered to the Government in 1954. Since that date substantial quantities of this aircraft have 
been produced, both in Seattle and in Wichita. Production of B-52‘a presently constitutes the 
major portion of the Company's business in Wichita and a substantial portion of the Company's 
business in Seattle. The final delivery of B-52 aircraft in Seattle is presently scheduled for 
February 1959. A contract for an improved version of this model, the B-52G. was received by 
the Company in 1957 and production of this version is now underway in Wichita. Deliveries of 
this version under present contracts are currently scheduled for completion early in I960; how- 
ever, the Company has been informed by the Government that it is considering the ordering of 
additional quantities of this model. 

In 1952 the Company, at its own expense, embarked upon a program of design, development 
and construction of a four-engine jet tanker-transport prototype, at a coat of approximately 
$16,000,000. The twofold objective of the program was to develop a military jet tanker aircraft 
for in-flight refueling of jet bombers and fighters and for other military purposes, and to develop 
a jet transport aircraft for commercial purposes. The prototype made its first flight in July 1954, 
and shortly thereafter the Company was awarded a contract by the United States Air Force for 
the production of a military jet tanker-transport aircraft, designated the KC-135. The first 
production model of the KC-135 was delivered to the Government in January 1957. Production 
of this model and spare parts therefor now constitutes a substantial portion of the Company's 
business in the Seattle-Renton area. 

The Company's first research contract in the missile field was received in 1945. Since that 
time the Company has been continuously engaged in research and development work in this field 
and is currently producing for the Air Force the Bomarc IM-99, a supersonic area defense missile. 
The Bomarc missile, powered by liquid boost rocket and ramjet engines, has an over-all length of 
47 feet, has a range of 200 to 250 miles, and an operating altitude of about 60,000 feet. In 
addition to the missile itself, the Company has the responsibility for providing most of the 
other components of the weapons system, including launching and control equipment, for install- 
ing such components at Government-provided launching bases, and for integrating the complete 
weapons system. Much of the equipment and work is provided through subcontractors. 

Further research and development work in the area defense field is continuing under a contract 
with the United States Air Force for a program to extend the range of the Bomarc IM-99 missile 
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beyond 400 milet, to improve other performance capabilitiee, and to change to a solid fuel boost 


rocket engine. 'st 

The Company has established new scientific research laboratories and is conducting investiga- 
tions and studies in various additional areas which are believed to have potential for new military a- 

business, including manned and unmanned long-range glide rockets and other advanced airborne ry 

and ballistic vehicles and advanced military transport-tanker equipment. Proposals in some je 

of these areas have been made to agencies of the Government but no production contracts have le 

been received by the Company. However, on June 16, 1958, the Air Force announced that /e 

the Company and one other aircraft company had been selected as competitive sources for at 

development of the Air Force's advanced boost glide aircraft called Dyna-Soar. The term >r 

Dyna-Soar is a contraction of the words dynamic soaring. The objective of the program is to rn 

develop a boost glide vehicle to orbit around the earth one or more times under control and to o 

make a controlled return to the earth. It is anticipated that research and development contracts o 

will be placed by the Air Force with both sources for the development of competitive designs U 

and that each source will utilize the specialized skills of other companies in developing its design. is 

The Company is also producing small gas turbine engines on a limited basis for use principally '• 

by the Navy as power plants for small boats, by the Navy and the Air Force as auxiliary power y 

supply units, and for experimental use in helicopters and radio-controlled target aircraft. -r 

As is indicated above, since World War II the Company's military business may be roughly 
divided into three categories: large multi-engine bombers, large multi-engine transport-tanker y 

type aircraft, and missiles. As the state of the art of the aircraft industry has advanced from ;r 

propeller-driven to jet-engine-powered aircraft, the Company has been successful in maintaining n 

its position as a principal producer of multi-engine heavy bomber ard tanker type aircraft. The B-47 g 

and B-52 production programs followed on after the B-50 production program. Likewise, the 7 

KC-I 35 jet tanker-transport program was a logical follow-on to the C-97 and KC-97 series aircraft e 

The Company currently has substantial orders for B-52 bomber aircraft and has been informed 'ly t. 

the Government that additional orders for improved versions thereof are under consideration, but y 

the Company is not now working on a multi-engine bomber as a replacement for the B-52. Also, it 

the Company currently has substantial orders for the new KC-I 35 tanker-transport aircraft and i, 

anticipates that it will obtain additional orders for this type aircraft. While it is possible that d 

military weapons systems of the future will not require tanker aircraft support, the Company t 

believes there will be a continuing requirement for this type aircraft for use as a transport and y 

other specialized purposes. In the missile field the Company's efforts have been constantly 1 

increasing, although the Companv has only one missile production program, the Bomarc lM-99. y 

As a result of the accelerating emphasis throughout the world on the development of missiles 
and other weapons systems utilizing equipment and design and production techniques some of s 

which are not traditional to the aircraft industry, and the requirement that Government contractors f 

assume increased responsibility for the development and integration of complete weapons sys- s 

terns, the Company has recently enlarged its activities in these areas and may be expected in the 
future to expand such activities. The new Systems Management organization of the Company ; 

has been established to organize, manage and coordinate the development and production of ' 

advanced weepons systems for which the resources of two or more companies are required. The f 

changes occurring in the nature of future military weapons systems are requiring research and j 

development work by the Company in new technological fields and are leading it into competition I 

with companies in other industries with whom it has not heretofore been in competition. The i 

aatent to which the Company will obtain future military business in these fields will depend in large 
measure upon its ability to become proficient in these technologies and to provide the required : 

over-all weapons system management. I 


Government Contracts 

Substantially all of the Company's government contracts covering work performed for the 
Government are either of the fixed price incentive or cost reimbursement type. The fixed price 
incentive type provides for establishment of a target cost, price and profit either at time of execu- 
tion of the contract or after some production experience has been obtained and for participation. 
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within the limit* provided in the contract, by the Company and the Government in the underrun 
or overrun of the aciual cost compared to the target cost. The cost reimbursement type provide* 
for reimbursement of costs with certain exceptions and payment of a fee as specified in each con- 
tract. In addition to provisions for termination for default, all of these go -ernment contracts pro- 
vide that they may be terminated by the Government whenever the Government determines that 
suet, termination is in its best interest. Upon termination for the convenience of the Government, 
the Company is entitled to be paid its costs, with certain exceptions, and in general a proportionate 
share of the profit or fee on the work done. 

For a number of years the Company received progress payments as work was performed 
under fixed price type contracts of amounts up to 90% of costs incurred. In 1955 the Govern- 
ment reduced progress payments under such contract* to 75% of total costs, and in August of 
1957 to 70%. Also, in November 1957 the Government reduced current reimbursement 
percentages under cost reimbursement contracts from 100% to 80% of expenditures thereunder. 
As a result of these changes, the Company is required to finance a greater portion of the work in 
process inventories and receivable* under government contract*. 

Substantially all of the Company's contracts with the Government are subject to renegotiation 
under the Renegotiation Act of 1951. The Renegotiation Board has issued unilateral orders for the 
years 1952, 1953 and 1954 determining that th'j Company earned excessive profits (before adjust- 
ment for applicable income taxes) for such yet r* of $10,000,000, $7,500,000 and $10,000,000, 
respectively, requiring refunds to the Government of $9,622,340, $7,315,080 and $9,662,408, 
respectively, after credit for applicable state taxes on income. After giving effect to applicable fed- 
eral income and excess profits tax credits, the net amount of the refund for each of such years is 
$2,946,702, $2,057,793 and $4,637,956, respectively. The Company has paid or provided for 
the net refunds as above stated and has filed with the Tax Court of the United States petitions for 
redetermination of the Board's orders. It is expected that the 1952 case will be tried in the fall of 
1956. The Renegotiation Act provides that the Tax Court may determine as the amount of exces- 
sive profits an amount either less than, equal to, or greater than that determined by the Board and 
that the proceeding shall not be treated as a proceeding to review the determination of the Board, 
but shall be treated as a proceeding dc novo. The Company doe* not know and cannot reasonably 
predict what the action* of the Renegotiation Board will be for the year* 1955, 1956, 1957 and 
1956. In view of this uncertainty and the belief of the Company that no excessive profit* were 
realized, no provision ha* been made for renegotiation refunds for any period* subsequent to 1954. 
However, these is no assurance that the Company may not be required to make refunds for those 
years or that the Company will be successful in its suits with respect to the Board's order* for the 
year* 1952, 1953 and 1954. 

Commercial Production and Contracts 

Prior to World War II the Company was a pioneer in the design and manufacture of com- 
mercial transport aircraft. Since World War II and prior to the advent of the jet transport era. 
its only production of commercial aircraft was the twin-deck, four-engine, propeller-driven Model 
377 Stratocruiser. In late 1945 and in 1946 order* were obtained for 55 Stratocruisers from six 
domestic and foreign airlines. These aircraft were delivered in 1949 and 1950 at a total loss to 
the Company of about $1 3,800,000 exclusive of applicable general and administrative and selling 
expense*. This loss resulted from a combination of unfavorable factors, including among others, a 
four-and-one-half months' strike at Seattle in 1946 and unforeseen delay* in production schedules 
and in obtaining certification by the Civil Aeronautics Administration. 

The Company's experience with the design, construction and flight testing of the four-engine 
jet tanker-transport prototype previously mentioned enabled it to offer a commercial jet transport 
aircraft to the commercial airlines based on actual flight performance of a prototype aircraft. In 
1955 the Company obtained from the Government the right to use on a rental basis in the construc- 
tion of commercial jet aircraft certain Government-owned land, buildings and general purpose 
machinery and equipment which are used by the Company in its other operation*. The Company 
also obtained from the Government the right to use for the same purpose certain Government- 
owned jigs, dies, fixtures, special test equipment and other special tooling used by the Company in 
its KC-135 project, subject to the payment to the Government of an agreed portion of the esti- 
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mated coit of euch ipecial tooling baaed upon the usage made thereof by the Company in the pro- 
duction of commercial aircraft and aubject to the right of the Government to terminate auch usage 
if it should interfere with present or future Government delivery schedules. The Company believes 
present Government schedules could be substantially accelerated without resulting in such 
interference. 

The Company has now developed five versions of a four-engine jet transport aircraft which 
have been ordered by commercial airlines. Four of the versions are known as the Model 707, two 
of which are of extreme long range called the Intercontinental, and two of which are long range 
called the Stratoliner. Hie fifth version is of short-to-medium range and is known as the Model 720. 
Tlie first order for Model 707 aircraft was obtained in October 1955, and 184 Model 707 and 720 
jet transports have now been ordered by six United States and nine foreign airlines, in addition, 
the Co.npany has received a letter contract from the U. S. Air Force for three Model 707 aircraft 
for use by government executives. Of these aircraft 1 64 are included in the Company's backlog 
of commercial orders at March 31, 1958, shown above. 

The rollout (October 28, 1957) and first flight (December 20, 1957) of the first production 
jet transport, a Stratoliner, occurred ahead of the originally established schedule. Tliis aircraft 
and the second and third production models had accumulated an aggregate of 354 hours of flight 
time by June I 7, 1958. Hiese three aircraft are undergoing extensive Civil Aeronautics Adminis- 
tration (CAA) certification test programs, it is the opinion of the Company that the substantial 
flight time of 942 hours (as of June 17, 1958) on the prototype will materially shorten the time 
which would otherwise be required to obtain CAA certification. The first certificated Stratoliner 
is scheduled by contract to be delivered in December 1958, the first Intercontinental in August 
1959, and the first Model 720 in April I960: however it is presently anticipated that the first 
certificated Stratoliner will be delivered prior to the contract date. The status of all commercial 
aircraft now in production is such that barring unforeseen difficulties deliveries thereof are expected 
to be made on or ahead of contract schedules. 

Substantial advance payments are obtained from commercial customers prior to the com- 
mencement of and during the manufacture of the aircraft ordered. In connection with certain 
orders for Model 707 aircraft, the Company has entered into agreements relating to the purchase 
by the Company of sixteen used aircraft, under which the Company may, under certain conditions, 
have a maximum obligation of approximately $4,500,000. With respect to the sale of aircraft 
to certain airlines, the Company has agreed to accept interest-bearing notes for a limited portion of 
the sales price, the maturities of some of which extend up to seven years after delivery of the 
aircraft to which such notes relate. 

Included in the above stated backlog of commercial orders are 33 Model 707 aircraft which 
LiAt Company has contracted to purchase at a total purchase price of about 

$166,000,000. Pursuant to the terms of the two contracts involved, each of which is assignable 

nnn non' u T°°' advance payments aggregating about 

SiV.UUU.UOU. but failed to make advance payments totalling about $4,900,000 due April I. 1958. 
Additional payments totalling the same amount are due July 1. 1958. On April 1. 1958, the 
Hughes Tool Company advised the Company that it believed the Company was di^riminating 
against the Hughes Tool Company and Trans World Airlines in its scheduled sequence of manu- 
fact^ure and delivery of Model 707 aircraft and was not fulfilling certain alleged oral representations 
with respect thereto, and that Hughes Tool Company was withholding payment of any further 
advance payment' pending a satisfactory explanation and revision of such matters. Although 
several con ire'.ces have been held by representatives of the parties, it appears that there still 
exist some di.rerences ^ o^nion as to the existence and nature of the alleged discrimination and 
oral reprewntations. The Company has been advised by its counsel that there is no merit to the 
P^osition taken by the Hughes Tool Company and that, by reason of such non-payment, the Hughes 
Tool Company is in default in the performance of both contracts. The Company believes that 
tht clftimt of tho Hughes Tool Company are unfounded. 

“''"“ft hw been and is a highly competitive 
business. T^e Model 707 and 720 transports are directly competitive with long and medium range 
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The Company believes that it has made good progress in re-establishing itself in the com- 
mercial aircraft business. It plans to continue its development of advanced models of aircraft to 
meet the future requirements of the airlines and is currently conducting investigations and studies 
for this purpose. However, as previously pointed out, the development, testing, construction and 
marketing of new aircraft such as the Model 707 and 720 is a hazardous undertaking. The 
ultimate success of the Company in the commercial field will depend upon many things, including 
among others, the total quantity sold which in turn is dependent in part on the financial capabilities 
of the world s commercial airlines; whether the Company can produce the aircraft at costs reason- 
ably within the limits of the estimates of cost used in establishing sales prices for the aircraft; the 
ability of the Company to obtain CAA certification of the aircraft within a reasonable period of time; 
and unforeseeable changes in general economic, industrial and international conditions or in legis- 
lative, governmental or administrative regulations which take place between the commencement of 
production and the delivery of aircraft. 

Employee Relations 

On June 1, 1958 the Company had slightly more than 90,000 employees, about two-thirds 
of whom were employed in the Seattle-Renton area. Substantially all factory employees at the 
Seattle, Renton and Wichita plants are represented by locals of the International Association of 
Machinists ( A.F.L.-C.I.O.) . Professional engineers (other than supervisory) at the Seattle and 
Renton plants are represented by the Seattle Professional Engineering Employees Association, 
and at Wichita by the Wichita Engineering Association The Company has agreements with 
these and other unions covering wages, hours ard other conditions of employment. 

An agreement was recently reached with a lodge of the International Association of Machinists, 
covering about 36,000 employees in the State of Washington, which is subject to renewal or ter- 
mination on April 22, I960. The agreement provides for certain increases in wage rates effective 
May 23. 1958 and May 23, 1959, the aggregate of which are generally no greater than those 
granted in recent settlements by other major West Coast airframe companies. The agreement also 
provides for negotiation on the subject of wage rates, relating to the period after May 22, 1959, 
if request for such negotiation is made at least 60 days prior to that date, but without the right to 
strike in the event agreement as to change is not reached. 

The agreement with a lodge of the International Association of Machinists covering about 
I 7,000 employees at Wichita, is subject to renewal or termination on July 22, 1958. but provides 
for an automatic extension to August 22, 1958, if a new agreement has not been reached prior to 
July 22. The Company is currently engaged in negotiations with this union. 

The other agreements are subject to renewal at various times during the year 1958 or subse- 
quently, and provide that negotiations toward renewal may be opened in advance of the date for 
renewal. 

There have been no work stoppages at Company plants since the strike at the Seattle plants 
which ended in September 1948. 

The Company has in effect various benefit plans which form a comprehensive employee 
security program. These plans include a non-contributory trusteed retirement plan for employees, 
and group insurance plans which offer life, accident and hospital and surgical insurance to 
employees, and hospital and surgical insurance to their dependents. Reference is made to Note C 
to the financial statements for further information concerning the retirement plan. 

An Incentive Compensation Plan for Officers and Employees of the Company was first 
adopted by the stockholders in 1947. The Plan provides in effect that in any year the Board of 
Directors may set aside a sum not to exceed 6% of net earnings for the year before provision 
for payments under the Plan and before provision for federal and state income taxes. Out of 
such sum awards are made by the Incentive Compensation Committee elected by the Directors 
to such officers and employees, and certain former employees and the survivors of certain deceased 
employees, as the Committee shall determine. The members of the Committee are not eligible to 
participate in any awards. No award in excess of 5 % of the fund may be made in any one year to 
any one officer or employee. Awards of less than )S00 and awards 'o former employees and the 
survivors of deceased employees are paid in cash. Awards of $500 or more after deductioiu 
required by federal or state statute are paid approximately one-half in cash and one-half in 
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Capital Stock at the market value thereof on the di.tribution date. However, the Plan provide! 
that the Board of Director! may direct that a greater portion of any award ahall be paid in 
Capital Stock if the Board determines that this is in the best interests of the Company. Awards for 
the year 1957, which were paid to the maximum extent possible under the Plan in full shares of 
Capital Stock, were made to 7,940 officers and employees in the aggregate amount of $3,994,390, 
of which $102,790 was paid to fifteen executive officers of whom six were also directors. 

DES CRIPTION OF PROPERTY 

The following tabulation summarizes the approximate building and land areas of the principal 
operating properties of the Company showing the relationship between the Company-owned and 
Company-leased and Government-owned facilities operated by the Company under contract as of 
April 30, 1958. The tabulation also shows the approximate relationship between Company-owned 
and Government-owned machinery and equipment. 



Campany*Owned 

Government'Owned 

Facilitiee Leased 

Ownership of 
Machinery and 


Squara Fa#l 

Acre* 

Square Feet 

Acree 

Square Fate 

Acres 





of Floor 

of 

of Floor 

of 



Araa 

Land 

Area 

Land 

Area 

Land 

Company GovernmanI 

S.stlU Ares* 

4,671.029 

235.59 

3.420.790 

147.21 

1,334,346 

230.17 

40% 60% 

Renton Aren 

741,661 

68.17 

2,333,430 

92.99 

33,561 

41.39 

60% 40% 

Wichita Area 

326,816 

30.35 

5.030.663 

540.97 

356.464 

34.23 

5% 95% 

Moeee Lake Area* 


— 

766.241 

327.20 

— 

— 

10% 90% 


5,741,706 

332.1 1 

1 1,573,324 

1,106.37 

1,724,41 1 

305.61 



* Certain land, buildingt, and machinery and equipment owned by the Government and operated by the Company 
or leaaed from others located in the nearby communities of Auburn. Bellevue and Tacoma, Washington, and 
used for oAce, warehousing and other support functions for both Seattle and Renton operations, are included 
in the Seattle Area the tabulation above. The Moses Lake facilities in eastern Washington are used for 
flight lest and delivery of military aircraft. 

In 1955, the Company embarked on a substantial program for expansion of its capital facilities, 
including a new Developmental Center at Seattle and a new manufacturing and office facility at 
Renton. These two facilities are now substantially completed and the others included in the 
program are nearing completion. The following tabulation shows the capital expenditures for 
aach year during the period 1946 through I937i 

Cross Additions to 

Yoof plant, Propsrty s nd EquIpmanI 

1946 $ 1,142.341 

1949 1,413,408 

1950 2,908.571 

1951 5,175,449 

1952 6,675,358 

1953 8.009.875 

1954 5.061.959 

1955 7,521,100 

1956 30.847.605 

1957 45.043.425 

Total $113,799,091 

During the ten-year period plant, property and equipment retirements aggregated $3,354,921. 

Of the total additions to plant, property and equipment made during this period, the Company 
obtained Certificates of Necessity pursuant to which $45,706,749 of the cost of such additions 
is being amortized over sixty-month periods commencing as to each project with the month follow- 
ing the completion date of such project. 

No runways and taxiways located on airport properties are included in the first tabulation 
under this heading, since all such facilities are used by the Company jointly with others. The Com- 
pany . right of use of such facilities on Boeing Field. Seattle. Washington, is provided under a 75- 
ynr leaM from King Coun^, Washington, dated September 14. 1955. and the Company's right 
of usa of such facilities at Renton, Washington is provided under a 5-year lease with the City of 
Renton dated June I. 1955, which contains two options in the Company to extend the term for five 
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■ years on each option. At Wichita, Kansas, the Company's right of use of such facilities on the 

McConnell Air Force Base originated pursuant to an agreement with the Board of Park Commis- 
sioners of the City of Wichita dated April 10, 1939, and extends for such period of time as the 
Company continues to own. maintain and operate a factory for the manufacture of aircraft at the 
present location. The McConnell Air Force Base was acquired by the Government in 1951 sub- 
ject to the Company's rights under the aforesaid agreement. 

The facilities contracts between the Company and the United States Government, pursuant 
to which the Government furnishes to the Company the Government-owned land, buildings, and 
machinery and equipment referred to herein, provide for the use of such facilities with the approval 
of the Government on work for the Government without payment of any rental or usage charge, 
and ore subject to termination at the convenience of the Government. Contract AF33 (600)-3604 1 , 
pursuant to which the Government furnishes to the Company approximately 26 acres of land, 
office and factory buildings having approximately 540,700 square feet of floor space, and certain 
machinery and equipment, all located in Seattle, Washington, does not presently authorize the use 
of facilities furnished thereunder on work other than for the Government. The other facilities 
contracts authorize the use of Government facilities furnished thereunder on non-Government 
contract work with the approval of the Government and upon the payment of rental charges 
j for such use. 

The facilities referred to above wnich are furnished to the Company under Contract 
AF33(600)'36041 were first made available to the Company in February 1958, and are presently 
being rehabilitated and modernized for use in the production of Bomarc missiles. It is anticipated 
that such facilities will be ready for full use early in 1959. 

The Government furnishes to the Company certain office space, installations and equipment 
at various Air Force bases, of which the most substantial amount is at Cape Canaveral and Patrick 
Air Force Base, Florida, for use in missile testing. 

The properties of the Company are generally well maintained and in good operating condi- 
tion. The Company maintains a continuous program of improvements and modernization, but it 
cannot estimate the extent to which new developments in aircraft and missiles may make any of 
its properties obsolete. 

Except for current taxes, assessments, rights cif way and other restrictions which do not 
, materially interfere with the use of its plants and properties, the Company knows of no material 

defects in title to the properties owned by it nor of any major encumbrances thereon. However, 
^ no special examination of title to properties has been made in connection with this offering. 

MANAGEMENT 

Directors and Executive Officers 

The directors and executive officers of the Company are: 

Name 

William M. Allen 

I Wellwood E. Beall 

J. B. Connelly 

Darrah Corbet 

C. L. Egtvedt 

D. A. Forward 

Artemus L. Cates 

I C. B. Gracey 

Fred P. Laudan 

i A. r. Logan 

I George C. Martin 

f 

i 

I 

f 
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Tide 

President and Director 
Senior Vice President and Director 
Vice President — General Manager, Transport 
Division 
Director 

Chairman and Director 

Director 

Director 

Vice President — Operations 
Vice President — Manufacturing and Director 
Vice President — Labor Relations 
Vice President — General Manager, Seattle 
Division 

IS 


I 


N«m« 


TitU 


J, P. Murray 

Vice President — Elastem Representative 

Evan M. Nelsen 

Treas'irer 

Paul Pigott 

Director 

J. E. Prince 

Vice President — Administration and Secretary 

WUliam C. Reed 

Director 

J. E. Schaefer 

Vice Chairman and Director 

Dietrich Schmitz 

Director 

N. D. Showalter 

Vice President — General Manager, Wichita 
Division 

Clyde Skeen 

Controller 

Edward C. Wells 

Vice President — General Manager, Systems 
Management Office, and Director 

Lysle A. Wood 

Vice President — General Manager, Pilotless 
Aircraft Division 

J. O. Yeasting 

Vice President — Finance and Director 


le 
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All the executive ofliceri named in the foregoing table have been actively engaged in the 
buaineat of the Company for more than the pait five years. Mr. Eglvedt devotes only a portion of 
his time to the Company's business and receives no compensation except director's fees. 


Mr. D. A. Forward is a Senior Vice President of The First National City Bank of New York.* 
The Company maintains a line of credit with and borrows money from that bank from time to time 
in the ordinary course of business. At June 16. 1958, the Company's borrowings from that 
bank aggregated $30,355,000. 
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Ramuneration of Directors and Officers 

The following tabulation sets forth the aggregate remuneration paid by the Company during 
the year 1957 (I) to each director, and each of the three highest paid officers of the Company, 
whoso aggregate direct remuneration exceeded $30,000 and (2) to all directors and officers of 
tha Company as a group, and the estimated annual benefits each of such persons will be paid under 
the Coinpany's Retirement Plan upon retirement at the normal retirement date and assuming no 
change in present rates of compensations 
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William M. Allen 
Wrilwood E. Beall 
Fred P. Laudan 


Astrafsla 

Diract 

Rawaaaratioa ( I ) 


1120.100 

63,660 


E«tSmatad 
Aaaaal Banafiu 
apaa Ratiramaat 


$ 19.610 
25.375 


J. E. Schaefer 
Edward C WelU 


46.520 

46.520 


1 1.390 
8.875 


J. O. Yeasting 


66.645 


Presidc.it 

Senior Vice President 
Vice President- 
Manufacturing 
Vice Chairman (2) 

Vice President — 

Engineering 
Vice President- 
Finance 

Directors and Officers (in- 
cluding above) as a group 

(!) Tlis amouaU skewa ia ihs eoluma snlillsd "Aetrsaals Dirscl i i j j j , 

tk. Ca-p..«U.a PUa f.r ik. l" 6^ki.k T. . pTJV. .1: , “/w 

Ik. Plaa ar. kri.Hy .atli.Ml »ad„ -Xmpl.yw R.Uiio.,**. •* 

(1) Mr. 8«kasf.r was .ImImI Vie. Ck.lrm.a ef ik. C.mp.as .a M.. 1 letT .c v , ^ . 
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52.700 

772.970 


22,385 

13.420 

178.235 
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The ttockholdert at the annual meeting on May 6, 1956, adopted a Stock Option Plan. Under 
the Plan an aggregate of not more than 200,000 eharet of Capital Stock (subject to proportionate 
adjustment for future stock dividends, stock spliu and other changes in Capital Stock) may be 
issued pursuant to options granted by a committee of directors, the members of which are ineligible 
to receive options, to officers and key employees of the Company at not less than 100% of the 
prevailing market price at the time each option is granted. Not more than 10% of the maximum 
number of shares that may be issued pursuant to options may be issued to any one officer or 
employee pursuant to options granted under the Plan, and no option may be exercised until the 
holder has remained in the employ of the Company for at least two years after the granting of 
the option. All options must be restricted stock options within the meaning of that term as used 
in Section 42 I of the Internal Revenue Code, and no option may be granted which is exercisable 
more than ten years after the date it is granted. Stock issued upon the exercise of an option must 
be paid for in cash. No options have been granted under the Plan as of the date of this Prospectus. 

Ownership of Securities 

On June I, 1956 the officers and directors of the Company, as a group, owned beneficially, 
directly or indirectly, 79,536 shares of the Company's Capital Stock or 1.13% of the Capital 
Stock then outstanding. 

DESCRIPTION OF THE CONVERTIBLE SUBORDINATED DEBENTURES 

The Convertible Subordinated Debentures are to be issued under an Indenture to be dated 
July I, 1956 between the Company and The Chase Manhattan Bank, Trustee. A copy of the 
Indenture in the form in which it will be executed is filed as an Exhibit to the Registration Statement. 
References are to the Indenture, and wherever particular provisions are referred to, such provisions 
are incorporated by reference as a part of the statement made, and the statement is qualified in its 
entirety by such reference. Wherever a defined term is indicated, the definition thereof is con- 
tained in §1.01 of the Indenture. 

The principal amount of Convertible Subordinated Debentures which may be issued under 
the Indenture is limited to $30,597,600. Such Debentures are to be unsecured obligations of 
the Company, maturing July I, I960 and bearing interest from July 29, 1956 at the rate specified 
on the cover page payable semi-annually on January I and July I. 

Principal and interest are payable at the principal office of the Trustee in the Borough of 
Manhattan. The City of New York (§7.03), 

Redemption 

Optional Redemption. The Convertible Suborditftted Debentures may be redeemed by 
lot at the option of the Company, as a whole at any time or in part from time to time (provided 
in either case that at the time the notice of redemption is first published it is not in default in the 
payment of any Senior Indebtedness), on any date prior to maturity, on not leas than 30 days' 
nor more than 90 days' published notice, at the following redemption prices (expressed in per- 
centages of the principal amount) i 

IF REDEEMED DURING THE TWELVE MONTHS' PERIOD ENDING AR-Y I, 





Year Farsanlafs 

1959. . _ 

1964. 

1969 

1974 

I960.. . 

1965 

1970 

1975 

1961. . 

1966 

1971. 

1976 . 

1962 

1967. 

1972 

1977. 

1963. . 

1968. 

1973. 

1978..„ 

d thereafter at 100% 

of the principal amount 

thereof, together with 

accrued interest to the 


dale of redemption (fS.OI(a) and §5.02), 
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Sinking Fund Redemption. The Convertible Subordineted Debentures are alto redeem- 
able by lot, on like notice, through the sinking fund, at the principal amount thereof, together 
with accrued interest to the date fixed for redemption, on January I, 1968 and on each January 
I thereafter to and including January I, 1979 (§5.01 (b) and §5.02). 

See "Certain Provisions of the Senior Debentures" for additional restrictions on the optional 
or sinking fund redemption of Convertible Subordinated Debentures. 

Sinking Fund 

Prior to January I, 1968 and prior to January I of each year thereafter to and including 
January I, 1979 the Company will pay to the Trustee, as a mandatory sinking fund, $1,750,000 
plus accrued interest on the Convertible Subordinated Debentures to be redeemed through the 
sinking fund. At its option the Company may make an additional sinking fund payment (provided 
that at the time notice thereof is first given to the Trustee the Company is not in default in the 
payment of any Senior Indebtedness) on or before the due date of any mandatory sinking fund 
payment in an amount up to but not exceeding $1,750,000. No optional sinking fund payment 
shall have the effect of reducing any mandatory sinking fund payment. The option to make such 
additional sinking fund payment is not cumulative and to the extent not exercised shall terminate 
(§6.01 and $6.02). 

At its option the Company may make any mandatory sinking fund payment in whole or in part 
in cash or in Convertible Subordinated Debentures or by a credit for Convertible Subordinated 
Debentures previously converted or redeemed but not theretofore applied as a credit (other than 
those converted after being called for redemption through the sinking fund) (§6.04), 


Subordination 

The payment of the principal of and premium, if any, and interest on the Convertible 
Subordinated Debentures will be subordinated in right of payment to the prior payment in full 
of all Senior Indebtedness, but this will not affect the obligation of the Company (except during 
default in the payment of any Senior Indebtedness) to make payments of principal, premium, if any, 
or interest on such Debentures. Upon the payment in full of all Senior Indebtedness, the holders 
of the Convertible Subordinated Debentures will be subrogated to the rights of the holders of 
Senior Indebtedness to receive payments applicable to Senior Indebtedness upon any dissolution 
total liquidation or reorganization of the Company, whether in insolvency proceedings or other- 
wise, until the principal of and premium, if any. and interest on suck Debentures shall have been 
paid in full (§3.02 and §3.03). 


Senior Indebtedness is defined as all indebtedness (other than the Convertible Subordinated 
Debentures) incurred, assumed or guaranteed by the Company which is for money borrowed, other 
than indebtedness the terms of which expressly provide that it is not senior to such Debentures, 
and any re^wals, deferrals, extensions or refundings of any such Senior Indebtedness (§1.01). 
The Senior Debentures are Senior Indebtedness within the meaning of this definition. 


.w c .uch subordination, in event of insolvency, creditors of the Company, other 

than holders of ^nior Indebtedness and holders of Convertible Subordinated Debentures may 
recover less, ratably, than holders of Senior Indebtedness, but more, ratably, than holders of 
such Debentures upon any such distribution of assets. 


Conversion Rights 


The holder of any Convertible Subordinated 
any time on or before July I, 1980 (except that 


Debenture has the right, at his 
in case such Debenture shall be 


option, at 
called for 
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redemption, luch right thall terminate at the cloie of busineat on the tenth day prior to the date 
fixed for redemption) to convert (uch Debenture or any part of the principal amount thereof 
which if $100 or a multiple of $100 into tharet of Capital Stock of the Company (at defined) 
at the converfion rate set forth on the cover page hereof (subject to adjustment) (§4.01, §4.04 

and §4.05). 

The Indenture contains provisions to protect the conversion rate against dilution by making 
appropriate adjustments therein upon the occurrence of certain events, including, among other 
things, the issuance of Capital Stock or securities convertible into Capital Stock and a reclassification 
or change of the Capital Stock. Any such adjustment will be based upon the consideration received 
for such Capital Stock or upon the conversion rate for such convertible securities. However, in 
making such adjustments, stock dividends of not more than 4% in any one year and not more 
than I 2 % in the aggregate shall be treated as though issued for a consideration equal to the market 
price of the Capital Stock on the date of declaration of such dividends to the extent such stock 
dividends have been "earned" within the meaning of the Indenture. Adjustments are cumulative 
but are required to be made only if the resulting change in the conversion rate is not less than 
I /20th of a share of Capital Stock and need be made only to the largest possible multiple of I /20th 
of a share. No adjustment is required to be made upon the issuance of up to 350,000 shares of 
Capital Stock appropriately adjusted for stock dividends, stock splits and stock consolidations, 
pursuant to the Company's Stock Option Plan or Incentive Compensation Plan (§1.01 and §4.05). 

Upon conversion of any Convertible Subordinated Debenture, an appropriate cash payment 
will be made in lieu of issuing fractional shares of Capital Stock, but no adjustment will be made 
for interest accrued on any such Debenture or for dividends on any Capital Stock issued on con- 
version (§4.02 and §4.03). 

Debentures may be presented for conversion at the principal office of the Trustee in the 
Borough of Manhattan, The City of New York. 


Restriction on Additioiral Funded Indebtedness 

The Company will not, nor will it permit any Subsidiary to, create, guarantee or assume any 
Funded Indebtedness (other than the Convertible Subordinated Debentures) unless immediately 
thereafter Consolidated Net Tangible Assets shall be at least 225% of Consolidated Funded 
Indebtedness (§7.06). 

Funded Indebtedriess is defined as debt of the Company or any Subsidiary which matures 
more than one year after the dale such Funded Indebtedness is determined, but there is 
excluded from such definition, among other things, (a) debt secured by certain permitted encum- 
brances including purchase money mortgages or other liens created simultaneously with the acquisi- 
tion or construction of property and encumbrances existing on any property at the time of 
acquisition, (b) debt secured by any encumbrance hereafter created on any unimproved property 
now owned by the Company, (c) debt secured by certain permitted encumbrances, including liens 
created under Regulation V -.f the Federal Reserve System or, under specified conditions, in 
connection with war or defense production, (d) debt, whether secured or unsecured, identified 
with government contracts for production, reseaich or development, (e) debt incurred for the 
purpose of enabling the Company or a Subsidiary to hold or finance customers' paper arising out of 
the sale of products or merchandise and (f) debt hereafter incurred which is expressly subordinated 
to the Convertible Subordinated Debentures (§1.01). 

Consolidated Net Tangible Assets is defined as the total assets of the Company and its Sub- 
sidiaries less current liabilities, amortization and depreciation reserves and other asset valuation 
reserves, treasury stock, intangible assets, write-ups subsequent to December 31. 1957 of fixed or 
intangible assets above cost, and adjustments for minority interests, if any, in Subsidiaries (§ 1,01 ). 
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Subsidiary is defined at any corporation of which the Company or one or more of its 


ether Subsidiaries owns more than 50% of the voting securities and whose accounts are customarily V 

consolidated with those of the Company, but does not include a corporation substantially all of 
^*^Me physical properties are outside the United States and Canada or which has been organized ^ 

for the purpose of financing the sale or lease of aircraft or as a Western Hemisphere Trade ° 

Corporation (§1.01). The Indenture contains certain other restrictions relating to Subsidiaries, *■ 

although the Company at present has no subsidiaries. 


Restriction on Dividends, Distributioiu and Certain Acquisitions 

The Company will not declare or pay dividends or make distributions on any shares of its s 

stock of any class (except, in each case, those payable in such shares) or purchase or redeem, or r 

permit a Subsidiary to purchase or redeem, any shares of the Company's stock of any class if upon \ 

giving effect thereto the aggregate of all such dividends, distributions, purchases and redemptions s 

(with certain exceptions) subsequent to December 31, 1957 would exceed the sum of (a) Con- 
solidated Net Earnings (as defined) subsequent to December 31, 1957, (b) $10,000,000, (c) > 

the net coiuideration, whether cash or property, receiv'd after December 31, 1957 from the issu- 
ance of stock of any class (or any indebtedness which has been converted into stock after such i 

date), (d) the market value of treasury stock of any class distributed after December 31, 1957 
under the Company s Incentive Compensation Plan and (e) the consideration received upon the 
aalo of treasury stock of any class pursuant to the Company's Stock Option Plan (§7.12). 

See Certain Provisions of the Senior Debentures" for further restrictions bn dividends, 
distributions, purchases and redemptions. 


Coacarning Um TnisUo 

"^e Indenture provides that the Trustee, except during the existence of an Event of 
Default, shall undertake to perform only such duties as are specifically set forth in the Indenture. 
During the existence of an Event of Default the Trustee may exercise the rights and powers vested 
in it by tho Indenture and shall use the same degree of care as a prudent man would exercise under 
rts ciKumstances in the conduct of his own affairs. Subject to such provisions, the Trustee shall 

c u ‘® **"'••* ‘"y PO'*®'* vested in it unless offered reasonable indemnity 

by the Debentureholders (§10.01 and §10.02). 

TTia holders of a majority of the aggregate principal amount of the Convertible Subordinated 
Debentures outstanding will have the right to direct the time, method and place of conducting 

(§9.09)*"’*^’' conferred 


Evwto of Dl^t and Notice Thereof 

defauUb. oim‘“7 **!*" i" P'Xment of interest; 

hld lbSLatt^r^ M J principal or premium, if any, 30 days' default in payment of any sinking 
h^Wigation, 90 days default after notice from the Trustee or the holders of at least 25 % in 

Convertible Subordinated Debenture., in performance of any other 
covenanti end certain evenU in bankruptcy, insolvency, or reorganization proceedings (§9.01). 

90 (exclusive of the periods 

lledclbltll^ r premium. If any. or inter-., on any of the Convertible Subordi- 

u “**1 **• withholding 

Mllee if end M» long a. the Trustee fa, good faith determine, that the withholding of Msch notice 
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M in the interei'u of the Debentureholderi (§9.10). On or before April 15 in each year the 
Company muit file with the Truitee an Officer*' Certificate (at defined) with reipect to the exitt- 
ence or absence of any default by the Company in the performance or fulfillment of certain 
covenant* contained in the Indenture (§7.15). The Indenture doe* not require the furnishing 
of any periodic evidence to the Debentureholder* a* to the absence of default or as to compliance 
with the terms of the Indenture. 

The Trustee or the holders of 25 % of the Convertible Subordinated Debentures may declare 
the principal of any such Debenture* due upon the happening of an Event of Default but the holder* 
of a majority of such Debentures may waive any such default and rescind such declaration if the 
default is cured (§9.01). Debentureholder* may not institute any proceeding* to enforce the 
Indenture unless the Trustee refuse* to act after request from the holder* of 25 % of such Debenture* 
and a tender to the Trustee of reasonable indemnity, but any Debentureholder may enforce pay- 
ment of principal of, premium, if any, and interest on hi* own Debenture when due (§9.06 and 

§9.07). 


Modification of the Indenture 

The Indenture contain* provisions permitting the Company and the Trustee, with the 
consent of the holders of not less than bbl/j% in aggregate principal amount of the Convertible 
Subordinated Debenture* at the time outstanding, to execute supplemental indenture* adding any 
provision* to or changing any of the provisions of the Indenture or modifying the rights of the 
holders of such Debenture* or coupons; provided that no such supplemental indenture shall (a) 
extend the fixed maturity of any Convertible Subordinated Debentures, reduce the principal 
amount thereof, reduce any premium payable upon the redemption thereof, reduce the rate or 
extend the time of payment of interest thereon, or impair the right to convert such Debentures 
without the consent of the nolder of each Convertible Subordinated Debenture so affected, or (b) 
reduce the aforesaid percentage of Debentureholder* required to consent to any such supplemental 
indenture, without the consent of the holder* of all such Debenture* then outstanding (§13.02). 

In addition, the Indenture provide* that the Company and the Trustee may execute 
supplemental indenture* without the consent of the Debentureholder* in order to provide security 
for the Convertible Subordinated Debentures, or to add additional covenants, restrictions, condition* 
or provisions for the protection of Debentureholder*, or to clarify ambiguous provisions in the 
Indenture, or to make such other provisions as the Company may deem desirable which shall 
not be inconsistent with the provision* of the Indenture or of any supplemental indenture and 
which shall not adversely affect the interest* of Debentureholder* (§ I 3.01 ). 


CERTAIN PROVISIONS OF THE SENIOR DEBENTURES 


A* previously mentioned under the heading "Sale of Senior Debentures" in this Prospectus, 
the Company has authorized the issue of $60,000,000 principal amount of Sinking Fund Deben- 
tures, due August I, 1976. These Senior Debenture* are to be issued under an Indenture dated 
August I, 1956 between the Company and City Bank Farmer* Trust Company, Trustee. A copy of 
such Indenture in the form in which it is to be executed is an Exhibit to the Registration Statement. 
A separate Prorpectu* summarize* the provision* of such Indenture and the right* of holders of 
the Senior Debentures. 

The Indenture under which the Senior Debentures are to be issued provide* that the Company 
will not declare or pay dividend* or make distribution* on any share* of it* stock of any class 
(except, in each case, those payable in such shares), or purchase or redeem, or permit a Sub- 
sidiary to purchase or redeem, any share* of the Company's stock of any class or any subordinated 
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indebtedneti, including the Convertible Subordinated Debentures, if upon giving effect thereto o 

the aggregate of all such dividends, distributions, purchases and redemptions (with certain excep- >• 

tions) subsequent to December 31, 1957 would exceed the sum of (a) Consolidated Net Elarnings s 

subsequent to December 31, 195 7, (b) $10,000,000, (c) the net consideration, whether cash h 

or property, received after December 31, 1957 from the issuance of stock of any class (or any y 

indebtedness other than the Convertible Subordinated Debentures which has been converted into o 

suck stock), (d) the market value of treasury stock of any class distributed after December 31, , 

1957 under the Company's Incentive Compensation Plan and (e) the consideration received upon t 

the sale of treasury stock of any class pursuant to the Company's Stock Option Plan. This restric- 
tion will not prevent, among other things, the making of any sinking fund or similar payinent t 

required to be made by the terms of any subordinated indebtedness, including the Convertible 
Subordinated Debentures. 

The Senior Debentures may be redeemed at the option of the Company in whole or in > 

part at any time at specified redemption premiums. In addition, the Senior Debentures are ’ 

entitled to the benefits of a sinking fund requiring the annual retirement, beginning in 1964, of f 

$4,000,000 principal amount of Senior Debentures and, at the option of the Company, not more 
than an additional $4,000,000 principal amount annually. 


DESCRIPTION OF CAPITAL STOCK 

The total authorized shares of Capital Stock of the Company is 10,000,000 of the par value 
of $5 each. 

Subject to the restrictions on dividends set forth above under "Description of the Convertible 
Subordinated Debentures" and "Certain Provisions of the Senior Debentures", holders of the Capi- 
tal Stock are entitled to receive such dividends as may be declared by the Board of Directors out of 
funds legally available therefor. The amount of retained earnings at December 31, 1957 which 
will be available for payment of dividends under the foregoing restrictions was $ 1 0,000,000. 

Stockholders are entitled to one vote for each share and to vote cumulatively for directors. 
Upon liquidation stockholders are entitled to share ratably in the assets available for distribution. 
The Capital Stock has such preemptive or subscription rights as are accorded by the common law 
of Delaware except that under its Certificate of Incorporation the Company may issue and sell to 
office i and employees, free of preemptive rights, up to 200,000 shares plus additional amounts 
determined on the basis of stock dividends after April 24. 1956, applied to the then unissued 
balance of such shares. After giving effect to the declaration of stock dividends subsequent to such 
date and to the issuance of 103.312 shares of Capital Stock in payment of awards under the 
Company's Incentive Compensation Plan, the number of shares of Capital Stock presently avail- 
able for issuance to officers and employees of the Company under the Certificate of Incorporation 
free mm preemptive riir^ta ia 274,513. 

'n»e shares Usued upon conversion of the Convertible Subordinated Debentures in accordance 
with their terma will be fully peid end non-eaaeaseble. 
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UNDERWRITING 

Subject to the term* and condition* of the Underwriting Agreement, the Underwriter* named 
below have aevcrally agreed to purcha*e from the Company, and the Company ha* agreed to *ell 
to them aeverally, at the Subacription Pr'ce cet forth on the cover of thi* Proapectu*, plu* accrued 


I intereat from the date of the expiration of the Subacription Offer, the reapective percentage* aet 

’ forth below of auch of the Convertible Subordinated Debenture* a* ahall not be aubacribed for 

through the exerciae of Right* (the Unaubacribed Debenture*), 


m 



P«rc«DUt* of 

\ 



Untubftcribod 

t 

N»in« 

Ad<lr*M 

Dobooturo* 


Harriman Ripley Ac Co., Incorporated.. 

63 Wall Street, New York 5, N, Y, 

% 

{ 

Blyth Ac Co., Inc .. 

14 Wall Street, New York 5, N. Y, 





! 




2J 



I. 

I 

I 


xaarM* 


P«re*BUf« of 
Uniub»cribo4 
Dobooliiro* 


In th« Underwriting Agreement, the Company agreee to pay the Underwritere an amount 
equal to 


The Underwriting Agreement provide* that the teveral obligation* of the Underwriter* there- 
under are eubject to approval of certain legal matter* by coun*el and to variou* other cond.tion*. 
The Underwriting Agreement may be terminated by the Underwriter* if at any time prior to the 
delivery of the Un*ub*cribed Debenture* trading in aecuritie* on the New York Stock Exchange 
*hall have been *u*pended or limited or minimum price* *hall have been e*tablt*hed on *uch 
Exchange or any new re*triction* on tran*action* in aecuritie* materially affecting the free market 
for aecuritie* ahall have been eatabliahed. 

In connection with the aale of Convertible Subordinated Debenture* by Underwriter*, e^- 

ceaaion* may be allowed to certain dealer*, including Underwriter*, of not in excea# of %, 

and reallowance* may be allowed to other dealer* of not in exce** of %. 
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LEGAL OPINIONS 

Legal matter! in connection with the iiiuance of the Senior Debentures, the Convertible 
Subordinated Debentures and the Capital Stock issuable upon conversion of the Convertible Subor- 
dinated Debentures will be passed upon by Holman, Mickelwait, Marion, Black & Perkins, 1 006 
Hoge Building, Seattle 4, Washington, for the Company, and by Davis Polk Wardwell Sunderland 
fir Kiendl, IS Broad Street, New York 5, New York, for the Underwriters. 


EXPERTS e 

Y 

The financial statements and schedules included in this Prospectus and elsewhere in the 
Registration Statement, and the information contained in this Prospectus and in the Preliminary , 

Summary Prospectus under the heading "Summary of Net Earnings and Retained Earnings" i 

insofar as they relate to the years 1948 through 1957 have been reviewed by Touche, Niven. ! 

Bailey fic Smart, independent certified public accountants, and have been included herein and in « 

the Preliminary Summary Prospectus and in the Registration Statement in reliance upon the 
opinions of said firm set forth in its reports contained in this Prospectus and in the Registration 
Statement and upon the authority of said firm as experts in auditing and accounting. 
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REPORT OF INDEPENDENT CERTinED PUBUC ACCOUNTANTS 

Board of Directort 
Boeing Airplane Company 
Seattle, Washington 

We have examined the balance sheet of Boeing Airplane Company as of December 31, 
1957 and the related statements of net earnings and retained earnings for the three years then 
ended. Our examination was made in accordance with generally accepted auditing standards 
and accordingly included such tests of the accounting records and such other auditing procedures 
as we considered necessary in the circumstances. We were unable to obtain satisfactory confirma- 
tions of receivables from the United States by direct communication, but we satisfied ourselves 
as to such accounts by other auditing procedures. 

In our opinion, subject to the effect of renegotiation refunds, if any, that may be required for 
years subsequent to 1954 for which no provision has been made in the accounts for the reasons 
set forth in Note A, the accompanying balance sheet and statements of net earnings and retained 
earnings present fairly the financial position of Boeing Airplane Company at December 31, 1957 
and the results of its operations for the three years then ended, in conformity with generally 
accepted accounting principles applied on a consistent basis. 

We have also reviewed the information for the ten years ended December 31, 1957 included 
in the tabulation set forth herein nnd in the Preliminary Summary Prospectus (Exhibit 14 to 
the Registration Statement) under "Summary of Net Elarnings and Retained Elarnings". The 
information for such ten years has been prepared from financial statements previously examined 
by us. Our examination of the financial statements for the s^ven years ended December 31, 1954 
was similar in scope to that indicated herein for the three years ended December 31, 1957. In our 
opinion, subject to the effect of renegotiation refunds, if any, that may be required for years subse- 
quent to 1954 for which no provision has been made in the accounts for the reasons set forth in 
Note I , the tabulation presents fairly the information contained therein for the ten years ended 
December 31, 1957, in conformity with generally accepted accounting principles applied on a con- 
sistent basis except with respect to the change in the policy of accruing fees referred to in Note 2 
to such tabulation, which change we approve. 


TOUCHE, NIVEN, BAILEY k SMART 
Certified Public Accountants 


Seattle, Washington 
June 23, 1958 
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BOEING AIRPLANE COMPANY 

BALANCE SHEET 

December 31, 1957 


CerrMl A*mUi 

Calk 

Trad* account* rscairabl*— 

United State* 

Otker 

Other account* receivable 


ASSETS 


$ 17.370.107 
3,662.047 


Eetimeted balence* receivable from lb* United State* — 

Far eapenditure* under co*t-plu*-*-fii*d-f** and fecilitie* con- 
tract* and applicable fee* $113,036,099 

For deliverie* under contract* for which unit price* have not 

been eetablieked or revieed 31,238,606 

Accumulated charge* on fized-pric* type contract* I*** **timBt*d 

coat (average total contract b**i*) of deliverie* (Not* 0)__ $634,216,996 

Lee* advance* and progree* payment* received and accrued 492,629,739 


Inventeria* of part* and mat*riel* at the lower of average co*t or markeL._. 

Prepaid eapen*** 

Total Carraal A***l* 


Property, Plant, and Equipmonl, et coat (Not* B)i 

Land ($3,669,331) and building* $ 82,662,987 

Machinery, tool*, and equipment 46,130,1/3 

$728,813,162 

Lee* allowance for accumulated depreciation and amortiation 46,910,402 


$ 43,147,394 

21,032,134 

279,766 


164,314,707 


161.389,237 

14,482,916 

2.239,733 

$409,123,931 


6I.V02.760 

$491,020,711 


LIABILITIES AND STOCKHOLDERS' INVESTMENT 


Cnrront LiabiUti**i 

Note* payable to bank* 

Aecount* payable— 

Trad* account* 

Otker 

Salarle* and wage* 

Payroll, property, and ezeiaa taie* 

Incentive compenation for oflicer* and employee* 

Payable to Truate* under reliremeot plan (Not* C).._ 

Allowance for 1934 renegotiation, net of tea** (Not* A) 
Federal and atat* tea** on income 

Total Current UabUitie* 


Sloehholdar*' Invoetmenti 

Copiul atock, par value $3 a akar* — 

Autkoriaed — 10,000,000 akere* 

laaued and outauadiag — 6,933,383 akare* at elated value (Not* 

E) 


Retained earning* (after Ireoafar to the capital atock acciunl of 
$78,640,460) (Note* A and F) ___ 

Contlagont UahtUtlo* (Note* A and C) 


$109,730,621 

341,760 



$ 94.634.033 
84.066,913 


$1 10,000,000 


110.292.401 

40.797,421 

3,362,012 

3,993,000 

3,702,162 

4,637,936 

33.140,811 

$312,127,763 


170.900,948 


See note* t* hnaacial atalamenU. 


$491,020,711 
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BOEING AIRPLANE COMPANY 

STATEMENT OF NET EARNINGS 


SaUa (Noi«t A and 

Olh«r ificom* ... 


Cost of tslet. cscluding Applicable portion of certain ileme 
•at forth b-clow in the amountt incurred during the year 
(Note D) 

Reeearch and developmental eipeneee 

General and adminietrative expeneee .... 

Depreciation and amortisation (Note B) 

Incentive compenealion for officers and employees .♦ - - 

Other expenses ■ 

Interest expense 

Earnings Bafora Taxas an Incania (Note A)^. 

Federal and state taxes on incomei 

Federal normal income lax and surtax 
Stale income taxes 

Nat Earnings (Note A) — 


/ Y 

Mr aadad D*c*Bib«i 

•31, , 

1988 

1086 

1087 

$8)1,627,722 

$1,006.1)6,746 

$l,)96.)06.)l) 

776,S42 

1,166.142 

762.0)2 

$8)4,604,264 

$l.007.)24.690 

$l.)97.270.)67 

$764.60),)7I 

$ 90). 164,904 

$1,466.0)6.710 

6,411,91) 

12,4)6.106 

19,646,11) 

9,406,414 

9.8)).8)4 

11,016,666 

4,92),1)8 

6,217,666 

12,422.20) 

1,2)0,000 

1,866,000 

1.991.000 

1,292,7)4 

2.2I),)62 

2,468.741 

71,021 

171.609 

2.001.199 

$791,962.6)1 

$ 940.189.901 

$I.)I9,6I0.660 

$ 62.641.41 1 

$ 67,114,969 

$ 77,6)9,707 

$ 11,9)0,000 

$ 14,7)0,000 

$ 19.090,000 

100,000 

2)0.000 

410,000 

$ 12.2)0.000 

$ D.OOO.OOO 

$ 19.)00.000 

$ 10.191. 411 

$ 12,114.969 

$ 16,1)9,707 


i 

i 

1 

; 

! 

( 

.i 

i 

) 

) 
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STATEMENT OF RETAINED EARNINGS 




■Year ended Deceaabei 

31, 




1088 


1986 


1087 

B«Unc« >t January 1 (Nata A) 

$ 

40,996,806 

$ 

60,610.877 

$ 

61,147,911 

Net earnings for the year (Note A) — - — — 


10.191.41 1 


12,114.989 


18.119,707 


$ 

71,190.217 

$ 

92.94).866 

$ 

99,707,616 


$" 

I0.)79.)40 

$ 

6.I62.)77 

$ 

6,661,261 

Amount Iranafarrrd to ika capital ateck account bjr tka 







Beard of Diractorai 







Two-for'one slock split 


— 


16.1)9,924 


— 

Stock dividanda (29$ — 19)6. 49$ — 19)7) equal to tka 







market value on declaration dales adjusted (or the 









— 


6.69).4)4 


6.9)9.424 


r 

10,179.140 

r" 

11.197.9)1 

v 

11.640.70) 

Balance at December Jl (Notes A and F) — — 

$ 

60.610,677 

$ 

6I.)47.9II 

$ 

64,066.91) 


Sm uMt !• SiMneUl atalMiiMiU. 
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NOTES TO FINANCIAL STATEMENTS 

N«|« A— 

St« Nol« t to *'Suminary of Net Earninft and ReUm«d Earnmgt*** 

N*ta R— Pr»|MrtTi PUnl, and Eqiiipniaiili 

Includad in properly, plant, and equipment at December 31, 1957 are fully amorliied facilitiee and lully 
depreciated aeeeU in the amount of $17,464,695, which facililiee were largely in uee. 

Depreciation ie computed on coel. The **elraight'line** method ic ueed for all aeeelt acquired prior to 
i*B*ery I, 1954, Subetantially all aMete acquired eubeequenl to that date are depreciated under the **eum'of'the- 
yeart'digile** method. The ratee employed are euch ae will accumulate depreciation equal to coet over the 
eelimated aeeful lieee of the aeeeU. The areet Iteee ueed for depreciation computatione ore ae followai 


Land improeementa - - - 20 peara 

Buildinga and building equipment . lOlodOyeara 

Factory machinery - 9 to I 5 yeara 

Shop equipment and toola 31^ to 6 yeara 

Other equipment I ^ to 12*4 yeara 


Amertiaation of leaaehold improvemenia la baaed on the ahorler of the phyaical life of the improvementa or 
the period of the teaae. 

The Company haa obtained CertiAcatee of Neceaiity from the United Statea Government covering certain 
factliliea acquired during the praaent emergency period. The certihed portion of auch facilitiea ia being amortised 
eiaty»month perioda for both accounting and lax purpoaea. 

Maiiil*n,fic« and repair, ara charged diraclly Is coil, or cxpenKC a, incurred. Equipment of only nominal 
ealue and renewal, and bellermente that do not appreciably extend the life of the a.,et ara charged directly to 


Fully deprecated or fully amortiied a„ei. which are no longer on hand or are not identifiable are written 
off by charge, to the allowance for accumulated depreciation and amortixation. Amount, received on the di.po..l 
o fully deprecated or fully amorti.ed a..et. are taken into income and the co.l. of .uch a...t. and related 
alluwance. for accumulated depreciation and amorliiation are removed from the account.. When ...et. which 
ara not fully deprecated are retired or di.po.ed of. the co.t. of euch ...el. are remove! from th. account, and 
ha ralated allowance, for accumulated depreciation ara adju.led for the difference between the ...et balance and 
Ih. amount reeve) or «lv.g. value, no profit or lo.e being recorded. When f.cili-ie. acquire) during ih. 
preeant en.rgency p.r.od with re.p.ct to which Certificate, of N.c...ily have been obtain’d ara r.tlrad or 
d..p...d af, Ih. eoel. of euch acl.I.e. and the related accumulated depreciation and amortixation ara removed 
from the accounU and the ra.ulling profit or lo.e ia included in the .latemeni of net earning.. 

Nala C— dtotiroaxeBt Plaai 



appainlei by th. Board of D.r.cl.'. clntriLl.or. ^r. m.dl bv th. Com 
..d dUtrlbut. th af the required by the p”.n " 

The plan pravide. far normal retirement at aga 6) with orovi.ioi. .it 

narmaL Benefit, at normal retirement era baaed on credited aervice rendered Ift"*?!. * ' *' **' '*' **'*' ****" 

campletian of threa year, af aervice. Ba.ic benefit, are baaed on' Id--! - «' ' •"•‘T*"* 

to Ik* m*alkly •xrnings of ih* omploy**. A portion of th* •upolemanul V ''"*•'"*'**•* b«n.fiu or* r*loltd 
r«Ut*d to ik* **rningi of tk* applicAbt* fund and ih* mortality axa^ri »*ri*bl* and 

■anul bonafiu. Th. maximum annual p.n.ion under lha pUn i, $30,000* " * *'**''’ * ** '"Ppl*- 

Doamli.*,' $""‘ 93 /,'“' •" ..ntribution. for th. three year, and.d 

Peal 
•ervice 


Yaar ondad Dacambar 31, 1953. 
Yaar aadad Dacambar 31, 1996.. 
Yaar andad Dacambar 31, 1957.. 


$ 6.709,516 
6.577.644 
10.066.505 


61.6)5,467 

1.655.467 

1.655.467 


TeUI 

6 6,359,005 
10.013,551 
11.701,992 


Th. Company Inland, I. m.k. contribution, to the tru.l far p... crvlc. e... . J i 
baUnc avor a p.ri.d af appraaimal.ly twelve ya.re c.mm.n.in.'^wlirih la,/ *"’•'••• »" •••• »"f"nd.d 

a. m. a ,1.. *' 

Nata D— tavoatariaai 

>• .k. 


JO 


•lly 


to 

ha> 

:ha 


or 

in 

•d 


n 

.1 

d 

h 

d 

d 


i 


I 


i 


I 

1 

i 

\ 


I'* 


inT«nlorl«t and Accumulated chargee on hied prica Ijrpa contracta uaed in iKa compulation of coat of aataa 
•hown on tha alalemeni of net earninga are aa followa: 

January I, 1955 

December 31» 1955 


December 5I| 1956....^ 
December 31* 1957...^.. 


$350,697,520 

531.275.560 

663.276.620 

666.701.914 


Salea are recorded under all haedoprice type contracta at the time completed unite are delivered. In deter- 
mining the amounta at which aalea under contracta containing price raviaion proviaiona are recorded, conaiderelion 
la given to the eatimated adjuatmenta. if any, that may reault at the time final contract pricea are negotiated. 
Under eoal*plua*B*fised*fee and incentive-fee contracta. aalea include ceata conaidered reimburaable together with 
applicable feea. 

Coal of aalea under all fixed-price type contracta ia computed on the baaia of the eatimated coat (average 
total contract baaia) of deliveriea. auch ealimatea being reviaed periodically ao that they approach actual average 
ceata aa the contracta progreaa to completion. Under coat-plua-a-fiaed-fee and incentive-fee contracta. coat of aalea 
includea applicable espenditurea made or accrued. 

Nela E — Capital Slock Account and Slock Option Plant 

Changea in the capital alock account during the three yeera ended December It* 1957 were aa follewat 


Share* 


Balance at January I. 1955 

Share* iaaued to officera and employeea at market value 
under the Incentive Compenaetion Plan-— 

1955 

1956 

1957 - 


S,246.436K 


11.669 

9.659 

19,446 


Share* iaaued in 1956 to effect a two-for-one atock aplil 
and amount tranaferred to the capital atock account 

by the Board of Directora 3.267.964^ 

Share* iaaued aa alock dividend* and amount* Irena- 
ferred to the capital atock account by the Board of 
Director*, equal to the market value on declaration 
date* adjuated for the alock dividend— 

1956 - 130.720 

1957 267.445/, 

Balance at December 31. 1957 


6.953.563 

nformation 


Awieuwt 

$60,000,000 


966,732 

739.425 

931.076 


16.339,924 


6.695.454 

6.959,424 

$94,634,035 


rding ihia Plan reference i* 


Stockholder* adopted a Stock Option Plan May 6. 1956. Fo 
made to the heading **Rcmuneralion of Directora and Officer*" in ihia Proapeclua. 

F— Dividend Reatrictionai 

For information regarding limitation* on the declaration of dividend* end certain other diatribulion*. reference 
i* made to the deaeriptiona of the Convertible Subordinated Debenture* end of the Sinking Fund Debenture* in ihia 
Proapeclua. 

Nete (e— SupplementaiT Profit and Loaa Infermaiioni 

The amount* of certain espenaea incurred during the three year* ended December 31. 1957 are tabulated 
below. All item* included in thia labulalion wore either included in overhead eipenaea. aubatantially ell of 
which were diatributed to conlrecla, or were charged to contract* directly except that a portion of amortiiation 
la esceaa of normal depreciation wea charged directly to income ea fellowai 1955, $1,037.69 1 { 1956, $l,176,667t 
1957, $1,666,352. 

If 

Maintenance end repair* — — 

Depreciation and amortixation of property, plant, 
and equipment ^ , 

Taxea. ether than income laxeat 

Payroll taxea — 

Sale* and buaineaa taxea — — 

Real eatale and peraonal property taxea 

State frenehiae and miacellaneou* taxea 

Rental 

Equipment (principally dala-proceaaing me- 
chinea) 


Ground, building*, and miacellaneou*... 
Royellie* 


l,.i 

— Ym. .a,., D.c.mWw ,1.— 

laaa 

IWT 

II9.460.)«I 

120.917,108 

820,551,774 

4.92J.3)S 

6,2)7,686 

12,422.205 

9.759,011 

1 1,445.524 

I6.)69.9)8 

2.218.726 

).407,296 

5.1)8.519 

1,155.6)8 

1,150.242 

1.665.657 

16.759 

26,760 

25.971 

1.405.066 

1,999,266 

5.514.1 19 

1.254.999 

1,5)4,992 

2.2)8.928 

77.857 

45,798 

1)6.771 


Tk.r. ar. ■■l.rbl ■mouiiu I, whick ik. Campaiijr U c,maiill.d ud.r Imm. ksviaf Urma la aaaaa. 
al ikraa paara. 
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INFORMATION NOT REQUIRED IN PROSPECTUS 
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SIGNATURES 




Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused 
this amendment to its Registration Statement to be signed on its behalf by the undersigned, 
thereunto duly authorized, in the City of New York and State of New York, on the 30th day 
of June, 1958. 


BOEING AIRPLANE COMPANY 


OaviixE E. MKi.nv 


Orvillt E. Mclbjr, Assistant Trsssursr 

Pursuant to the requirements of the Securities Act of 1933, this amendment to the Regis- 
tration Statement has been signed below by the following persons in the capacities and on the 
dates indicated. 

Data 


•By 


Siena tura 

TitU 

William M. Allen* 

President and Director 

J, 0. Yp. ASTI NO* 

Vice President — Finance 
and Director 

Clyde Skeen* 

Controller 

Wellwood E. Beall* 

Director 

Dakbaii Corbet* 

Director 

C. L. Eotvedt* 

Director 

D. A. I'ORWARD* 

Director 

Artrmus L. Gates* 

Director 

Fred P, Laudan* 

Director 

I’Atll. PinOTT* 

Director 

W. G. Reed* 

Director 

J, E. Sciiaeeer* 

Director 

Dietrich Schmitz* 

Director 

Edward C. Wells* 

Director 

Orville E. Melby 


Orttllla B. Mslby, Allomajr-ln-fscl 


June .30, I9.S8 
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Registration No. 2-14218 

SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON 2S, D. C. 

AMENDMENT NO. 2 

TO 

FORM S-1 

REGISTRATION STATEMENT 

UNDER 

THE SECURITIES ACT OF 1933 


Boeing Airplane Company 

(Baect aame of regietrant aa apacifiad la charter) 


7755 East Marginal Way, Seattle 24, Washington 

(Addraaa of principal asacntlTa eScaa) 


J. O. Yeastino, Viet President — Finance J. P, MuttAV, Vice President — Eastern Representative 

7755 East Marginal Way 1625 K Street N. W. 

Seattle 24, Washington Wash: 'gton 6, D. C. 

(Name and addreit of agent for acrvicc) 


Amending Prospectus, It.,ms 23 and 29, and Exhibit 4(b) 



I 



r-. < 


Ci .* 




"2 *** S 


'* cTfc '*■ 

^ .s 

.#« <u 

Sr;** 


**» "JT-S 

M ** 

^ ^ • 1 


« u ;} 

V* ^ 

*» • 


t”! 


It (A 


’ 2 ! 

“■» V3 

*'» M 
&> «% 
rs 

ui j? <u 

* .CJ 


I •-’ 1» »% 

t 5?" ' 


ft * 

f- 

«> ••*t 2 
T" c5 
•-• o ^ 

»^* i.» ^ 


PRELIMINARY PKOSPI'CTUS DATEO JULY 10, 1938 

PROSPECTUS 

$30,597,600 

Boeing Airplane Company 

....% Convertible Subordinated Debentures, due July 1, 1980 

(to bear intereat from July 29, 1958) 

Convertible until maturity, unleis previously redeemed, into Capital Stock at the conversion 
rate >( shares of Capital Stock for each $100 principal amount of Deben- 
tures (equivalent to a conversion price of $ per share), subject to 

adjustment in certain events. 


As more fully set forth herein, the Company is offering to the holders of its outstanding Capital 
Stock of record at the close of business on July 15, 1958 the right to subscribe for these Debentures 
in the ratio of $100 principal amount of Debentures for each 23 shares of Capital Stock held on such 
record date. The Subscription Offer will expire at 3:30 p. m. Elastern Daylight Saving Time on 
July 29, 1958. 


The Company has applied for the listing of the Convertible Subordinated Debentures on the New 
York Stock Exchange. 


THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES 
AND EXCHANGE COMMISSION NOR HAS THE COMMISSION PASSED UPON THE 
ACCURACY OR ADEQUACY OF THIS PROSPECTUS. ANY REPRESENTA- 
TION TO THE CONTRARY IS A CRIMINAL OFFENSE. 


Per Unit ($100 principal 
amount) 

Total 


SabtertpUoB 

Pries 

$100 

$30,597,600 


UndarwriUnf 

Conimii»loBi(l) 


Prsesadi to 
Cosspaa,(2) 


(I) Tks CempsBir has sfrssd to iadsaisihr Iks Usdorwrllsr, sfsloil csrtsls Uskilitlss. 

(S) Piss aecnssd ialsrsst from Jut, 29, IBSS os Ustukscribssl Dsksnlurss sad ksisrs dsdacUos ml sspsasss ml Iks 
Compos, sstimstsd si 1220,374. 

During and after the expiration of the Subscription Offer, the several Underwriters may offer 
Convertible Subordinated Debentures (including Debentures acquired or to be acquired through the 
purchase and exercise of Rights or otherwise) to the public at prices which it is intended shall not be 
increased more frequently than once each day and shall not be less than the Subscription Price set forth 
above (less, in the case of sales to dealers, the concession allowed to dealers) nor more than the highest 
known price at which the Convertible Subordinated Debentures are then being offered by a dealer not 
participating in the distribution tn iirr dealers plus the amount of any concession allowed to dealers. 
As a result, the Underwriters may realize profits or losses independent of the underwriting compensation 
stated above. 


Harriman Ripley & Co. Blyth & Co., Inc. 

Isserpural.d 


The date of this Prospectus is July ,1956. 
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No dealMT, •aleunoii or any other pereon ha* been authorized to give any information or to 
make any representation*, other than those contained in this Prospectus, in connection with the 
offer contained herein and, if given or made, such information or representation* miut not be relied 
apon a* having been authorized. This Prospectus does not constitute sui offer to sell, or a solicitation 
of an offer to buy, the securities offered hereby in suiy state to any person to whom it is unlawful 
to make suck an offer or solicitation. 
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IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS MAY OVER-ALLOT 
OR EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICES 
OF THE CONVERTIBLE SUBORDINATED DEBENTURES, CAPITAL STOCK AND RIGHTS 
AT LEVELS ABOVE THOSE WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN 
MARKET. SUCH TRANSACTIONS MAY BE EFFECTED IN THE OVER-THE-COUNTER 
market OR ON THE NEW YORK STOCK EXCHANGE. SUCH STABILIZING, IF COM- 
MENCED, MAY BE DISCONTINUED AT ANY TIME. 
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SUBSCRIPTION OFFER 

Boeing Airplane Company (herein called "the Company") hereby offers to the holders of 
its Capital Stock of record at 3:30 p. m. Eastern Daylight Saving Time on July 15, 1958 the 
right to subscribe for its % Convertible Subordinated Debentures, due July 1, I960 (herein 
called "Convertible Subordinated Debentures"), at a Subscription Price of 100% of the principal 
amount subscribed and at the rate of $ 1 00 principal amount of Convertible Subordinated Deben* 
tures for each 23 shares of Capital Stock held on the re^ ord date. 

Warrants I Rights to subscribe are evidenced by fully transferable Warrants. One Right 
will be issued for each full share of Capital Stock held on the record date, and 23 Rights will be 
required to subscribe for each $100 principal amount of Convertible Subordinated Debentures. 
Subscriptions will be accepted only for $100 principal amount of Convertible Subordinated Deben- 
tures or multiples thereof. Instructions for the use and disposition of the Warrants are set forth 
on the reverse side thereof. 

Expiration Date: The Subscription Offer will expire at 3:30 p. m. Eastern Daylight Saving 
Time on July 29, 1958, and Warrants will become void if not exercised by that time. 

Method of Subscription: Subscriptions are to be made by filling out and signing the sub- 
scription agreement (Form 1) on the face of the Warrant and delivering the Warrant, accom- 
panied by full payment of the Subscription Price, to the Subscription Agent, City Bank Farmers 
Trust Company, Corporate Trust Division, 2 Wall Street, New York 15, New York, by 3:30 p. m. 
Eastern Daylight Saving Time on the Expiration Date. Payment of the Subscription Price must 
be made in United States dollars and may be in cash or by check or bank draft drawn on a bank 
in the continental United States or by postal or express money order, payable to the order of 
City Bank Farmers Trust Company, Agent, or Boeing Airplane Company. If, on or prior to the 
Expiration Date, the Agent shall actually receive, by telegram or otherwise, payment of the full 
Subscription Price for Convertible Subordinated Debentures subscribed for, together with a tele- 
gram or letter from a bank or broker guaranteeing delivery of the Warrant or Warrants, designated 
by serial number, such subscription will be accepted subject to receipt by the Agent of the duly 
executed Warrant or Warrants. 

Purchase and Sale of Rights: It is expected that the Rights will be traded on the New York 
Stock Exchange. Rights may be purchased or sold through the usual investment channels. 
Arrangements have been made with the Subscription Agent whereby a Warrant holder may sell 
Rights evidenced by a Warrant or, when forwarding his Warrant for exercise, may place an order 
to buy sufficient Rights (less than 23) to permit rounding out such holder's Rights to a multiple 
of 23. This service will be rendered by the Subscription Agent, as agent for the Warrant holders, 
without charge to the Warrant holders (other than the cost of Rights purchased), as the Company 
will assume all brokerage commissions, transfer taxes and fees and expenses of the Agent. The 
Subscription Agent may offset buying and selling orders, and the Subscription Agent's execution 
of other orders is subject to the Subscription Agent's ability to find a buyer or seller. 
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Dclivtry of Convertible Subordinated Debentures: Convertible Subordinated Debentures 
in definitive or temporary form will be delivered on or as soon as practicable after the Expira- 
tion Date, provided checks given in payment of the Subscription Price and the cost of any 
Rights purchased have first been cleared. 

Foreign Stockholders: Warrants will not be mailed to stockholders with A. P. O. or F. P. O. 
addresses or with addresses outside the continental United States or Canada, but will be held for 
their accounts by the Agent until 1 2 noon Eastern Daylight Saving Time on the last business day 
preceding the Expiration Date, at which time, in the absence of contrary instructions, they will be 
eold if feasible and the net proceeds distributed to such stockholders. 


SALE OF SENIOR DEBENTURES 

The Company has filed a Registration Statement covering $60,000,000 principal amount of 

% Sinking Fund Debentures, due August I, 1976 (herein called “Senior Debentures" or 

"Sinking Fund Debentures") which it is proposed will be offered for sale to the public through 
underwriters by means of a separate prospectus on or about the date the Convertible Subordinated 
Debentures, to which this Prospectus relates, are first offered to the holders of the Company's 
Capital Stock. Delivery of and payment for the Senior Debentures will be contingent upon the 
receipt by the Company of the proceeds from the sale of all the Convertible Subordinated 
Debentures. 


APPLlCA'nON OF PROCEEDS 

The recent growth of the Company's business, as evidenced by the “Summary of Net 
Elamings and Retained Earnings” herein, coupled with the Government's recent reductions of 
progress payment and cost reimbursement percentages (hereinafter described), is requiring 
increased amounts of working capital. Also, during the years 1956 and 1957 the Company 
expended over $75,000,000 for new capital facilities. As a consequence, at June 16, 1958, 
the Company had outstanding short-term bank loans of $ I 1 5,000,000 under open lines of 
credit aggregating $1 50,000,000. It is expected that a substantial portion of the proceeds from the 
sale of the Senior Debentures and the Convertible Subordinated Debentures will be used to reduce 
the aforementioned bank loans. 

It is presently anticipated that during the years 1956 and 1959 the Company’s expenditures 
for additions and improvements to its properties and fa-.'ilitier will be roughly equivalent to the 
estimated aggregate charges of about $40,000,000 for depreciation and amortization for those 
two years. However, the Company believes that it will require cdditional funds principally for 
work in process inventories and receivables. Any balance of the proceeds from the sale of the 
Senior Debentures and the Convertible Subordinated Debentures not applied to the reduction of 
bank loans will be available, together with retained earnings, for such inventories and receivables. 
The Company expects to obtain any additional funds which may be required through bank borrow- 
ings. However, it may obtain all or a part thereof from other borrowings or from the sale of 
eoeurities. 
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CAPITALIZATION 


The capitalization of the Company ai of March 3 1 . 1 958. and ai ad jutted to give effect at of 
that date to the tale of the Senior Debenturet and the Convertible Subordinated Debenturet, U 


aa followt: 

Funded Debit 

% Sinking Fund Debenturet, due 1976, author- 
ized $60,000,000 

% Convertible Subordinated Debenturet, due 

1980, authorized $30,597,600 

Total Funded Debt 

Slockboldert* Inveitmenti 

Capital Stock, par value $5 a there — authorized 
10,000,000 tharetfl); ittued and outttanding 

7,037,447 tharet at ttated value(2) — 

Retained earningt(3) (4) 

Tota! Stockholder!* Invettment - 


OuUtAndIng 
•* of March 

A, Adjatlad 

31g 1968 

None 

$60,000,000 

None 

30,597,600 

None 

$90,597,600 


$ 97,884,588 

$ 97.884,568 

91,827,706 

91,827,706 

$189,712,294 

$189,712,294 


(1) Of the aulherUtd unittutd ihtrtt, 274,5 U iKtrtt trt tvailtblt for itrutnet undtr tht Comptny • Slock 
Option and Inetnlivt Compantalion Plant (htrtintflar dttcribtd) frtt from prttmplitt ritkj; 

holdtri, and additional tbtrtt trt rtttrvtd for itiutnet upon conTtrtion of Iht Convtrliblt 

Subordinaltd DabcntMrat. 

(2) In March 1956, fht Company ittued 85,864 thartt of Capital Stock purtuani to lha Inctnliet Com- 
ptntalion Plan and $3,050,555 wat credited to iht Capital Slock account by rtaton ihtrcof. 

(5) Sta Nola I to "Summary of Nat Earninfi and Relaintd Carninft" htrein. 

(4) For information rtgarding limitationt on iht declaration of dividendt and certain other ditiribulione, 
reference it made to the detcripliont of the Convertible Subordinated Debenturet and of the Sinking 
Fund Debenture* in this Protpectu*. 


Th* Company hat an open line of credit aggregating $150,000,000 with a group of tevenleen 
bnnkt. The credit it on an annual review batit and there it no commitment fee. Borrowingt are 
evidenced by untecured 90-dny notet bearing interett at the prime rate in effect at the time of 
tuch borrowingt. At June 16, 1958, $1 15,000,000 of borrowingt were outttanding againtt thit 
line of credit. 


PRICE RANGE OF CAPITAL STOCK 


The following tabulation tett forth the reported high and low talet pricet of the Company*! 
Capital Stock on the New York Stock Exchange from January I, 1948 through July 8, 1958, 
adjutted (to the nearett one-eighth) to reflect the three-for-two atock tplit in May 1952. the two- 
for-one atock aplit in May 1954, and the two-for-one atock tplit in Augutt 1956. The pricet are not 
adjutted for dividend! paid in Capital Stock aa followa: 1956—29®, and 1957—4%. 


CaUadar Year 

Hlfli 

Law 

Calaadaf Yaar 


Law 

19^8 

414 

5 Vi 

1954. 

571/, 

IIH 


4!4 

5 

1955. ... 

44 '4 

27H 


7 

5% 

1956 . 

65H 

54)4 


9V4 

6'/> 

1957 

61 '4 

29 

1952 

lOKt 


1958 (through Ju 

ly 8) 44J/, 

54'/, 

1955 

I2H 

9 '/a 




The laat aala price on 

the New York Stock Elzchange 

on July 8. 1958, wat 
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SUMMARY OF NET EARNING5 

Tka following •ummaiy of net earninga and retained eamingc for the ten yeara ended December 31, 
1957 kaa been prepared from financial etatemente which have been examined by Touche. Niven, Bailey ft 
Smart, independent certified public accountant*, a* set forth in their report appearing elsewhere in this Pro- 
■pectu*. Information contained in the sununary for the three-month period* ended March 31, 1957 and March 


Sales 

Other income 

Cost of sales, eaeluding applicable portion of certain items set 

forth below in the amounts incurred during the period 

Research and developmental expenses 

General and administrative sxpsnses — 

Osproeiation and amortisation 

Incantivo compensation for ofGcsrs and ansployeee 

Other expenses 

Interest expense . 

Earnings boforo Tasas on lacnasn 

Eadaral and state taxes on income; 

Federal excess profits tax 

Federal and stale income taxes 

Nat Earnings 

Retained aomings at beginning of period 

Cash dividends paid 

Amounts transferred to the capital slock account by the Board 
of Directors I 

Slock splits (ihree-for-two in I952i two-for-ono in 1954 

and 1956) 

Slock dividends (27s— 1956, 4%— 1957) equal to the 
market value on doclaralien dales adjusted for the 

stock dividend 

Rosloralien of unnecessary portion of rosorvo lor conirarl 
adjustments and indeterminate axpenseo.»_ 

Retained earnings at and of period 

Nsl earnings per shara (Note 5) 

Cask dividends per share (Note 5) 


1*4* 

l»*» 

i9$e 

i**l 
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$126,952 

$266,752 

$507,25 1 

$557,501 

575 

261 

555 

656 

$127,505 

$267,015 

$507,806 

$557,957 

$120,196 

$275,224 

$276,71 1 

$506,754 

440 

525 

1.102 

1.459 

1,780 

2,566 

5,145 

4,759 

664 

715 

604 

1,196 

160 

500 

1,400 

1.100 

722 

750 

505 

455 

422 

942 

112 

455 

$124,404 

$279,022 

$2e5.57'7 

$518,1 16 

$ 2.901 

$ 7.991 

$ 24.227 

$ 19,641 

$ iOSiOO 

$ — 

$ 2.520 

$ 2.540 

1,185 

5.580 

10.860 

10,160 

$ 1.165 

$ 5,560 

$ 15.400 

$ 12.700 

$ 1.716 

$ 4.411 

$ 10.827 

$ 7,141 

29.256 

50.520 

52,766 

40.546 

$ 50.974 

$ 54.951 

$ 45.595 

$ 47.487 

$ 1.065 

$ 2.165 

$ 5.247 

$ 5,247 


(629 ) 


$ 454 

$ 2.165 

$ 5,247 

$ 5.247 

$ 50,520 

$ 52.766 

$ 40,546 

$ 44.240 

$0.25 

$0.64 

$ 1 . 57 ' 

“$ 1 . 64 ” 

0.16 

0.51 

0.47 

0.47 


Notoa la Summary 

I, Unilateral determinations of excessive profits have been made by the Renegotiation Board for the years 1952, 
1955 and 1954, of $9,622,540, $7,5 1 5,080 and $9,662,408, respaclively, after credit for applicable slat* laxss on income, 
The required net refunds, amounting after credits for applicable federal income and excess profits taxes Is $2,946,702, 
$2,057,795, and $4,657,956, respectively, kavs been paid or provided for in the accounts. Financial data shewn in the 
above summary have been restated to give effect to iho refunds in iho applicable years, except that the refund for tko 
year 1952 k» been reduced by an allowance of $1,200,000, net of taxes, which was originally provided in the year 
1950. Petitions kavs been filed with the Tax Court el the United Slalos for redelsrminalien of ika Board's erdors 
for Iho years 1952, 1955 and 1954. 

The Company doss net knew and cannot reasonably predict what Iks Beard's actions will bo for the years subsequent 
In 1954. In view of this uncertainty and tko belief of the Company that no excessive profits were reolixed. no pro- 
vision has boon made for ronegotialien refunds for years subsequent to 1954 or for the ikres months ended March 

51. 1958. 

2. la 1950 the accounting policy of Iks Company was ckaxged Is accrue all applicable foes on easl-plos-a-fixed-loo 
contracts. Under the former policy the withhold portion of ouch fees was not accrued until colicctibla. The affect of 
the ckaaga was U iacroaso salas for 1950 by 81.445,785 and not aamings by $691,250. 
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S AND RETAINED EARNINGS 

, 31, 1958 hu been prepared from financial slatemenU of the Company not examined by independent account- 
k ante, but the management of the Company belierea that all adjuatmenta neceaaary to a fair aummary of the 
K reaulta for auch three-month perioda have been included. The aummary ia aubject to, and ahould be read in 
b conjunction with, the financial atalementa and related notea included elaewhere in thia Proapectua. 


1 

i 

4 

3 

) 

} 

5 

i 

r 

) 

) 

) 

r 

F 

F 


F 

) 


Im tWa***^* #1 .i . ^ 

Tkrtt tatfad 


UIl’"" * 

(N.t. 1) 

«7)l.668 

747 

(NaU 1) 

$9I?,43I 

1,125 

1954 

(Nala 1) 

$1,021,514 

1,047 

I9SB 

(N*U l> 

$651,626 

776 

lasa 

(N*U 1) 

$1,006,357 

1.166 

" 

Its? 

(N«ta t) 

$1,596,509 

762 

1,17 

(vlthcul «,4H> 
(N,U It 

(292.7)2 

15) 

a ai, ‘ 

issa 

twitkaut awdlt) 

(Nataa 1 aad 4) 

(4)).052 

45 

1732.433 

(913.556 

(1.024.561 

$654,604 

(1.007.525 

(1.597.271 

(292.663 

(4) ).097 

(674.394 

((32.064 

( 

931.446 

(764.603 

( 

905.165 

(1.466.057 

(266.908 

(374.53) 

3.539 

14.561 


8.541 

6.412 


12.456 


19.646 

3.0)5 

5.773 

6.346 

6.965 


8.347 

9.409 


9.656 


13.017 

2.644 

3.490 

1.642 

2.796 


4.030 

4.925 


6.236 


12.422 

).9I8 

4.575 

2.500 

3.000 


3.900 

3.250 


3.666 


3.995 

875 

),250 

630 

1.065 


1.174 

1.293 


2.215 


2,469 

423 

214 

922 

62 


59 

71 


572 


2.005 

5 

).t65 

1669.973 

(860.553 

( 

957.497 

(791.963 

( 

940,390 

(1.5)9.61 1 

(275.968 

(390.998 

S 42.462 

( 53.003 

( 

67.064 

( 62.641 

( 

67.135 

( 

77.660 

( )6.e75 

( 20,099 

1 7.701 

( 6.732 

( 


( — 

( 


( 


( — 

( — 

22.423 

26.011 


34.726 

32.250 


35.000 


39.500 

8.800 

) 0.600 

( 30.124 

( 34.743 

( 

34.726 

( 32.250 

( 

35.000 

( 

39.500 

( 8.600 

( ) 0,600 

1 t2.33S 

( 18.260 

( 

32.338 

( 30.391 

( 

32.135 

( 

36.160 

( 8,075 

( 9.499 

44.240 

30.603 


43.167 

40.999 


60.81 1 


61.548 

6), 548 

84.067 

( 56.571 

( 48.863 

( 

75.525 

( 71.390 

( 

92.946 

( 

99.708 

( 69.623 

( 93,566 

1 4.326 

( 3.676 

( 

9.729 

( 10.579 

( 

8.163 

( 

6.681 

( ).666 

( ).738 

21.649 



24.797 



16.340 











6.895 


8.960 



( 25.975 

( 5.676 

( 

34.526 

( 10.579 

( 

31.398 

( 

15.641 

( ).666 

( ).738 

1 30.603 

8 43.167 

(^ 

40.999 

( 60.811 

( 

61.548 

(_ 

64.067<«> 

( 67.957 

( 9t.82((4> 

(I. 79 ' 

(2.65 


(4.70 

(4.40 ' 


“(4.63“ 


(5.49 

().)6 

0.35 
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1.41 

1.53 


1.18 
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3. Tkd B«l •amingt and caaK dividcadt par thara ara ba»ad on ika nnrobar of akaraa oultlanding at ika and 
•f pack pariod adjualad for tka aubaaquant atoak aplila and alock diaidenda rafarrad to ia tka aboaa aummary. 

4. Tka roaulta of oparationa for tka tkraa monika andad Marck 31* 1956 akould not ba ragardad aa nacaaaarily 
ladiaatlaa of tka raaulta of oparationa tkat may ba aapaclad for tka yaar anding Dacambar IK 1956. 

5. For information ragarding limiialiona on tka daclaralton of diaidanda and cartain otkar diatributiona, rafaranaa 
ia mada to tka daacriptiona of tka Conaartibla Subordinatad Dabanluroa and of tka Sinking Fund Dabantnroa in tkia 
Proipactna. 


IdUtmI and Dirideodt 

\ 

Initial annual Interaot ckarget on the Sinking Fund Debentures and on the Convertible Subordinated 
> Debenturee will be $ and $ . reopectiveljr. 

The Company on June 10, 1956 paid a quarterly cash dividend of 25^ a ohare. The payment of 
I future dividends, whether in cash or in stock or both, is dependent upon future earnings, the financial 
requirements of the Company, and other factors. 
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General 


HISTORY AND BUSINESS 


The Company was incorporaled in Delaware in 1934 (o acquire certain aiteli of United 
Aircraft fit Transport Corporation. However, the original predecessor corporation of the Company 
was organized by W. E, Boeing in Seattle, Washington, in 1916. The Company's principal executive 
offices are located at 7755 East Marginal Way, Seattle, Washington, and the principal properties 
operated by it are located in Seattle and Renton, Washington and Wichita, Kansas. The Company 
has no subsidiaries. 


Since its inception the Company has been engaged primarily in the design, development, 
manufacture and sale of military and commercial aircraft, spare parts and related products and in 
the performance of services incidental thereto. Commencing in 1945 the Company has also been 
engaged in research and development work in the military missile held, including management of 
over-all development of a complete weapons system, and, more recently, in the production of 
missiles, spare parts and related products and the performance of services incidental thereto. The 
Company's operations are currently conducted through an administrative headquarters, five operat- 
ing divisions and a Systems Management organization which was recently established to managr 
advanced weapons systems programs. 

All aircraft and missiles currently being produced by the Company are powered by turbojet 
engines or ramjet and rocket engines. Certain items of equipment for the Company's products, 
such as engines and engine accessories, instruments, and bombing and fire control systems, are not 
designed or manufactured by the Company. These items are either furnished by customers or 
purchased from others. In addition, the Company purchases from others substantial quantities of 
other components which are designed by the Cuinpauy, 

Tha Company has not manufactured and delivered any commercial aircraft since 1950. 
However, in 1955 the Company offered to the commercial airlines of the world a four-engine jet 
transport aircraft, and the Company has been actively engaged in soliciting sales contracts for 
commercial jet transport aircraft since that time. 

The Company's backlog of business under contract as of year-end for the past three years and 
on March 31, 1956, divided between military and commercial orders, is as follows: 


Vear Total Military Commarclal 

December 31, 1955 $2,624,000,000 $2,272,000,000 $352,000,000 

December 31, 1956 3,024,000,000 2,385,000,000 639.000.000 

December 31, 1957 2.452.000,000 1,659,000.000 793.000.000 

March 31, 1958 2.880,000.000 2.067,000.000 813,000,000 


A portion of the work included in the backlog ligures tabulated above had been performed as of 
each of the above dates. Costs applicable to such performance as of each of such respective dates, 
against which the Company had received substantial progress or advance payments, were ns 


followsi 

December 31, 1955 $523,469,000 

December 31, 1956 655,180,000 

December 31. 1957 654,219,000 

March 31. 1958 625.832.000 


Based on published annual reports of the major airframe manufacturers in the United States 
for the last five years, the Company believes that it was first in volume of gross sales of aircraft, 
missiles and related products among such manufacturers during the years 1953, 1954 and 1957 
and second during the years 1955 and 1956. 

The business in which the Company is engaged is a highly competitive one. which requires 
extraordinary emphasis on research and development worl and the advancement of the state of 
the art in the development of new products. The necessarily changing requirements of the Federal 
Government with respect to both the type and quantity of military aircraft, missiles and other 
weapons systems make uncertain the amount and type of future military business of the Company. 
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In addition, •• commercial aircraft tend to become larger, faster and more costly, the design, 
development and production of commercial aircraft involve greater financial risks than those 
inherent in similar programs in prior years The Company is subject to possible liability by reasori 
of warranties against defects in design, material and workmanship made or existing as a matter of 
law as an incident to the sale by the Company of aircraft, missiles, spare parts and other products. 

The principal developmenu in the products of the Company, certain changes which have 
occurred in the nature of such products, and certain additional changes which are presently 
occurring with respect thereto are further described below. 

Military Production 

The Company is an important designer and producer of military aircraft and allied products, 
particularly large multi-engine aircraft. Subsequent to World War II the Company 
the United States Air Force substantial quantities of four-engine, propeller-driven B-50 bomb" 
and C-97 cargo and troop transport and KC-97 in-flight refueling tanker aircraft. The 
bomber produced by the Company was delivered to the Government in 1953. and the last KC-97 
tanker produced by the Company was delivered in 1956. The Company is not now producing any 
propeller-driven aircraft. However, substantial quantities of these aircraft are still in use by the 
Government, and the Company is producing spare parts for such aircraft. 

In 1948 the Company delivered to the Government the first prototype model B-47 Stratojet 
six-engine jet bomber. Delivery of the first production model of this aircraft was made in 1950. and 
production continued thereafter at a high rate through 1956. Substantial quantities of B 47 s were 
also built by Douglas Aircraft Company and Lockheed Aircraft Corporation for the Air Force 
under license agreements with the Company. 

Although the Company is not now producing any B-47 type aircraft, the Company is contin- 
uing to manufacture and sell to the Government substantial quantities of spare parts for this 
aircraft, and in addition the Company is performing a limited amount of modification, ‘>''"b“u‘ 
repair work on B-47 type aircraft and has contracts to convert a limited number of B-47 s for 
special uses. 

In 1951 the first prototype model B-52 Stratofortress aircraft, an eight-engine jet bomber, 
was roiled out of the Company's Seattle plant. The first production model of this aircraft was 
delivered to the Government in 1954. Since that date substantial quantities of this aircraft have 
been produced, both in Seattle and in Wichita. Production of B-52's presently con«itutes the 
major portion of the Company's business in Wichita and a substantial portion of the Coinpany s 
business in Seattle. The final delivery of B-52 aircraft in Seattle is presently scheduled for 
February 1959. A contract for an improved version of this model, the B-52G. was received by 
the Company in 1957 and production of this version is now underway in Wichita. Deliveries of 
this version under present contracts are currently scheduled for completion early in I960: how- 
ever. the Company has been inforrr.ed by the Government that it is considering the ordering of 
a limited additional quantity of this model for delivery following completion of deliveries under 
present contracts. 

In 1952 the Company, at its own expense, embarked upon a program of design, development 
and construction of a four-engine jet tanker-transport prototype, at a cost of approximately 
$16,000,000. The twofold objective of the program was to develop a military jet tanker aircraft 
for in-flight refueling of jet bombers and fighters and for other military purposes, and to develop 
a jet transport aircraft for commercial purposes. The prototype made its first flight in July 1954, 
and shortly thereafter the Company was awarded a contract by the United States Air ^rce for 
the production of a military jet tanker-transport aircraft, designated the KC-135. The first 
production model of the KC-135 was delivered to the Government in January 1957. Production 
of this model and spare parts therefor now constitutes a substantial portion of the Company s 
business in the Seattle-Renton area. 

The Company's first research contract in the missile field was received in 1945. Since that 
time the Company has been continuously engaged in research and development work in this field 
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•nd it currently producing for the Air Force the Domerc IM-99, a luperionic area defenie missile. 
The Bomarc missile, powered by liquid boost rocket and ramjet engines, has an over-all length of 
47 feet, has a range of 200 to 250 miles, and an operating altitude of about 60,000 feet. In 
addition to the missile itself, the Company has the responsibility for providing most of the 
other components of the weapons system, including launching and control equipment, for install- 
ing such components at Government-provided launching bases, and for integrating the complete 
weapons system. Much of the equipment and work is provided through subcontractors. 

Further research and development work in the area defense field is continuing under a contract 
with the United States Air Force for a program to eitend the range of the Bomarc IM-99 missile 
beyond 400 miles, to improve other performance capabilities, and to change to a solid fuel boost 
rocket engine. 

The Company is currently establishing new scientific research laboratories in order to increase 
its efforts in both general and applied research. The Company is also conducting specific investi- 
gations and studies in various additional areas which are believed to have potential for new military 
business, including manned and unmanned long-range glide rockets and other advanced airborne 
and ballistic vehicles and advanced military transport-tanker equipment. Proposals in some of 
these areas have been made to agencies of the Government but no production contracts hove been 
received by the Company. However, on June 16, 1958, the Air Force announced that the Com- 
pany and one other aircraft company had been selected for a preliminary design competition for 
the Air Force's advanced boost glide aircraft called Dyna-Soar. The ultimate objective of the 
program is to develop a boost glide vehicle to orbit around the earth one or more times under control 
and to make a controlled return to the earth. Research and development contracts have been 
placed with both sources for the development of competitive preliminary designs. Each source 
will utilize the specialized skills of other companies in developing its design. 

The Company is also producing small gas turbine engines on a limited basis for use principally 
by the Navy as power plants for small boats, by the Navy and the Air Force as auxiliary power 
supply units, and for experimental use in helicopters and radio-controlled target aircraft. 

As is indicated above, since World War II the Company's military business may be roughly 
divided into three categories: large multi-engine bombers, large multi-engine transport-tanker 
type aircraft, and missiles. As the state of the art of the aircraft industry has advanced from 
propeller-driven to jet-engine-powered aircraft, the Company has been successful in maintaining 
its position as a principal producer of multi-engine heavy bomber and tanker type aircraft. The B-47 
and B-52 production programs followed on after the B-50 production program. Likewise, the 
KC-I 35 jet tanker-transport program was a logical follow-on to the C-97 and KC-97 series aircraft. 
The Company currently has a substantial production program for B-52 bomber aircraft, but the 
Company is not now working on a multi-engine bomber as a replacement for the B-52. The 
Company also has a substantial production program for the new KC-I 35 tanker-transport aircraft. 
While it is possible that military weapons systems of the future will not require tanker aircraft 
support, the Company believes there will be a continuing requirement for this type aircraft for 
use as a transport and other specialized purposes. In the missile field the Company's efforts have 
been constantly increasing, although the Company has only one missile production program, the 
Bomarc IM-99. 

As a result of the accelerating emphasis throughout the world on the development of missiles 
and other weapons systems utilizing equipment and design and production techniques some of 
which are not traditional to the aircraft industry, and the requirement that Government contractors 
assume increased responsibility for the development and integration of complete weapons sys- 
tems, the Company has recently enlarged its activities in these areas and may be expected in the 
future to expand such activities. The new Systems Management organization of the Company 
has been established to organize, manage and coordinate the development and production of 
advanced weapons systems for which the resources of two or more companies are required. The 
changes occurring in the nature of future military weapons systems are requiring reseerch and 
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development work by the Company in new technological fieldi and are leading it into competition 
with companiee in other industries with whom it has not heretofore been in competition. The 
extent to which the Company will obtain future military business in these fields will depend in large 
measure upon its ability to become proficient in these technologies and to provide the required 
over-all weapons system management. 

Government Contracts 

Substantially all of the Company’s government contracts covering work performed for the 
Government are either of the fixed price incentive or cost reimbursement type. The fixed price 
incentive type provides for establishment of a target cost, price and profit either at time of execu- 
tion of the contract or after some production experience has been obtained and for participation, 
within the limits provided in the contract, by the Company and the Government in the underrun 
or overrun of the actual cost compared to the target cost. The cost reimbursement type provides 
for reimbursement of costs with certain exceptions and payment of a fee as specified in each con- 
tract. In addition to provisions for termination for default, all of these government contracts pro- 
vide that they may be terminated by the Government whenever the Government determines that 
such termination is in its best interest. Upon termination for the convenience of the Government, 
the Company is entitled to be paid its costs, with certain exceptions, and in general a proportionate 
share of the profit or fee on the work done. 

For a number of years the Company received progress payments as work was performed 
under fixed price type contracts of amounts up to 90% of costs incurred. In 1955 the Govern- 
ment reduced progress payments under such contracts to 75% of total costs, and in August of 
1957 to 70%. Also, in November 1957 the Government reduced current reimbursement 
percentages under cost reimbursement contracts from 100% to 80% of expenditures thereunder. 

As a result of these changes, the Company is required to finance a greater portion of the work in 
process inventories and receivables under government contracts. 

Substantially all of the Company’s contracts with the Government are subject to renegotiation 
under the Renegotiation Act of 1951. The Renegotiation Board has issued unilateral orders for the 
years 1952, 1953 and 1954 determining that the Company earned excessive profits (before adjust- 
ment for applicable income taxes) for such years of $10,000,000, $7,500,000 and $10,000,000, 
respectively, requiring refunds to the Government of $9,822,340, $7,315,080 and $9,662,408, 
respectively, after credit for applicable state taxes on income. After giving effect to applicable fed- 
eral income and excess profits tax credits, the net amount of the refund for each of such years is 
$2,946,702, $2,057,793 and $4,637,956, respectively. The Company has paid or provided for 
the net refunds as above stated and has filed with the Tax Court of the United States petitions for 
redetermination of the Board’s orders. It is expected that the 1952 case will be tried in the fall of 
19.58. ’The Renegotiation Act provides that the Tax Court may determine as the amount of exces- 
sive profits an amount either less than, equal to. or greater than that determined by the Board and 
that the proceeding shall not be treated as a proceeding to review the determination of the Board, 
but shall be treated as a proceeding de novo. The Company does not know and cannot reasonably 
predict what the actions of the Renegotiation Board will be for the years 1955, 1956, 1957 and 
1958. In view of this uncertainty and the belief of the Company that no excessive profits were 
raalixad, no provision has been made for renegotiation refunds for any periods subsequent to 1954. 

However, there is no assurance that the Company may not be required to make refunds for those 
years or that the Company will be successful in its suits with respect to the Board’s orders for the 
years 1952, 1953 and 1954, 0 

Commercial Production and Contracts 

Prior to World War 11 the Company was a pioneer in the design and manufacture of com- 
mercial transport aircraft. Since World War 11 and prior to the advent of the jet transport era. 
its only production of commercial aircraft was the twin-deck, four-engine, propeller-driven Model 
377 Stratocruiser. In late 1945 and in 1946 orders were obtained for 55 Stratocruisers from six 
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domeafic and foreign airlinei. Theae aircraft were delivered in 1949 and 1950 at a total loaa to 
the Company of about $13,600,000 excluaive of applicable general and adminiatrative anc aelling 
expenaea. Thia loaa reaulted from a combination of unfavorable factora, including among othera, a 
four-and-one-half montha* atrike at Seattle in 1948 and unforeaeen delaya in production achedulea 
and In obtaining certification by the Civil Aeronautica Adminiatration. 

The Company'a experience with the deaign, conatruction and flight teating of the four-engine 
jet tanker-tranaport prototype previoualy mentioned enabled it to offer a commercial jet iranaport 
aircraft to the commercial airlinea baaed on actual flight performance of a prototype aircraft. In 
1955 the Company obtained from the Government the right to uae on a rental baaia in the conatruc- 
tion of commercial jet aircraft certain Government-owned land, buildinga and general purpoae 
machinery and equipment which are uaed by the Company in ita other operationa. The Company 
alao obtained from the Government the right to uae for the aame purpoae certain Government- 
owned jiga, diet, fixturea, apecial teat equipment and other apecial tooling uaed by the Company in 
ite KC-135 project, aubject to the payment to the Government of an agreed portion of the eati- 
matad coat of auch apecial tooling baaed upon the uaage made thereof by the Company in the pro- 
duction of commercial aircraft and aubject to the right of the Government to terminate auch uaage 
if it ahould interfere with preaent or future Government delivery achedulea. Tire Company believea 
preaent Government achedulea could be aubatantially accelerated without reaulting in auch 
interference. 

The Company haa now developed five veraiona of a four-engine jet tranaport aircraft which 
have been ordered by commercial airlinea. Four of the veraiona are known aa the Model 707, two 
of which are of extreme long range called the Intercontinental, and two of which are long range 
celled the Stratoliner. The fifth veraion ia of ahort-to-medium range and ia known aa the Model 720. 
The firat order for Model 707 aircraft waa obtained in October 1955, and 184 Model 707 and 720 
jet tranaporta have now been ordered by aix United Statea and nine foreign airlinea. In aridiiion, 
the Company haa received a letter contract from the U. S. Air Force for three Model 707 aircraft 
for uae by government executivea. Of theae aircraft 1 64 are included in the Company'a backlog 
of commercial ordera at March 31, 1958, ahown above. 

The rollout (October 28, 1957) and firat flight (December 20, 1957) of the firat production 
Jet Iranaport, a Stratoliner, occurred ahead of the originally eatabliahed achedule. Thia aircraft 
and the aecond and third production modela had accumulated an aggregate of 390 houra of flight 
time by June I 7, 1958. Theae three aircraft are undergoing extenaive Civil Aeronautica Adminia- 
tration (CAA) certification teat programa. It ia the opinion of the Company that the aubatantial 
flight time of 942 houra (aa of June 17, 1956) on the prototype will materially ahorten the time 
which would otherwiae be required to obtain CAA certification. The firat certificated Stratoliner 
ia acheduled by contract to be delivered in December 1958, the firat Intercontinental in Auguat 
1959, and the firat Model 720 in April I960: however it ia preaently anticipated that the firat 
certificated Stratoliner will be delivered prior to the contract date. The atatua of all commercial 
aircraft now in production ia auch that barring unforeaeen diflicultiea deliveriea thereof are expected 
to be made on or ahead of contract achedulea. - 

Subatantial advance paymenta are obtained from commercial cuatomera prior to the com- 
mencement of and during the manufacture of the aircraft ordered. In connection with certain 
ordera for Model 707 aircraft, the Company haa entered into agreementa relating to the purchaae 
by the Company of aixteen uaed aircraft, under which the Company may, under certain condiliona, 
have a maximum obligation of approximately $4,500,000. With reaped to the aale of aircraft 
to certain airlinea, the Company haa agreed to accept intereat-bearing notea for a limited portion of 
the aalea price, the maturitiea of aome of which extend up to aeven yeara after delivery of the 
aircraft to which auch notea relate. 

The deaign. production and aale of commercial aircraft haa been and ia a highly competitive 
buainear The Model 707 and 720 tranaporta are directly competitive with long and medium range 
Jet tranapcrta being off-»»d both in thia country and in foreign countriea by a number of domeatic 
and foreign manufacturero. 
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The Company believes that it hat made good progress in re-establishing itself in the com- 
mercial aircraft business. It plans to continue its development of advanced models of aircraft to 
meet the future requirements of the airlines and is currently conducting investigations and studies 
for this purpose. However, as previously pointed out, the development, testing, construction and 
marketing of new aircraft such as the Model 707 and 720 is a hazardous undertaking. The 
ultimate success of the Company in the commercial field will depend upon many things, including 
among others, the total quantity sold which in turn is dependent in part on the financial capabilities 
of the world's commercial airlines; whether the Company can produce the aircraft at costs reason- 
ably within the limits of the estimates of cost used in establishing sales prices for the aircraft; the 
ability of the Company to obtain CAA certification of the aircraft within a reasonable period of time, 
and unforeseeable changes in general economic, industrial and international conditions or in legis- 
lative, governmental or administrative regulatioiu which take place between the commencement of 
production and the delivery of aircraft. 

Employee Relations 

On June I, 1958 the Company had slightly more than 90,000 employees, about two-thirds 
of whom were employed in the Sealtle-Renton area. Substantially all factory employees at the 
Seattle, Renton and Wichita plants are represented by locals of the International Association of 
Machinists (A.F.L-C.I.O.), Professional engineers (other than supervisory) at the Seattle and 
Renton plants ere represented by the Seattle Professional Engineering Employees Association, 
and at Wichita by the Wichita Engineering Association. The Company has agreements with 
these and other unions covering wages, hours and other conditions of employment. 

An agreement was recently reached with a lodge of the International Association of Machinists, 
covering about 36,000 employees in the State of Washington, which is subject to renewal or ter- 
mination on April 22, 1960. The agreement provides for certain increases in wage rates effective 
May 23, 1958 and May 23, 1959, the aggregate of which are generally no greater than those 
granted in recent settlements by other major West Coast airframe companies. The agreement also 
provides for negotiation on the subject of wage rates, relating to the period after May 22, 1959, 
if request for such negotiation is made at least 60 days prior to that date, but without the right to 
strike in the event agreement as to change is not reached. 

The agreement with a lodge of the International Association of Machinists covering about 
17,000 employees at Wichita, is subject to renewal or termination on July 22, 1958, but provides 
for an automatic eztension to August 22, 1958, if a new agreement has rot been reached prior to 
July 22, Tbe Company is currently engaged in negotiations with this union. 

The other agreements are subject to renewal at various times during the year 1958 or subse- 
quently, and provide that negotiations toward renewal may be opened in advance of the dote for 
renewal. 

There have been no work stoppages at Company plants since the strike at the Seattia plants 
which ended in September 1948. 

TTie Company has in effect various benefit plans which form a comprehensive employee 
security program. TTrese plans include a non-contributory trusteed retirement plan for employees, 
and group insurance plans which offer life, accident and hospital and surgical insurance to 
employees, and hospital and surgical insurance to their dependents. Reference is made to Note C 
to the financial statements for further information concerning the retirement plan. 

An Incentive Compensation Plan for Officers and Employees of the Company was first 
adopted by the stockholders in 1947. The Plan provides in effect that in any year the Board of 
Directors may set aside a sum not to exceed 6% of net earnings for the year before provision 
for payments under the Plan and before provision for federal and state income taxes. Out of 
such sum awards are made by the Incentive Compensation Committee elected by the Directors 
to such officers and employees, and certain former employees and the survivors of certain deceased 
employees, as the Committee shall determine. The members of the Committee are not eligible to 
participate in any awards. No award in excess of 5 % of the fund may be made in any one year to 
any one officer or employee. Awards of less than $500 and awards to former employees and the 
nirvivore of deceased employees are paid in cash. Awards of $500 or more aft« deduction 
required by federal or state statute are paid approximately one-half in cash and one-half in 
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Capital Stock at the market value thereof on the distribution dale. However, the Plan provides 
that the Board of Directors may direct that a greater portion of any award shall be paid in 
Capital Stock if the Board determines that this is in the best interests of the Company. Awards for 
the year 1957, which were paid to the maxim-n: extent possible under the Plan in full shares of 
Capital Stock, were made to 7,940 officers and employees in the aggregate amount of $3,994,390, 
of which $102,790 was paid to fifteen executive officers of whom six were also directors. 

DESCRIPTION OF PROPERTY 

The following tabulation summarizes the approximate building and land areas of the principal 
operating properties of the Company showing the relationship between the Company-owned and 
Company-leased and Covernment-ownei facilities operated by the Company under contract as of 
April 30, 1956. Tire tabulation also shews the approximate relationship between Company-owned 
and Government-owned machinery and equipment. 


Cempaar-Owned 
Facilities 


CoTct nmant-Ownad 
.^acililUt 


Facilities Leased 
< from Olkors ■ 


Ownership of 
Machinery and 
• Eqaipmenl- 


Renlsn Ares 

Wichita Area 

Mesas Lake Area* 


Square Fast 
•f Floor 

Aroa 

Acres 

of 

Land 

Squari Feel 
of Floor 

Area 

Acres 

of 

Land 

Square Feet 
pf Floor 

Are* 

Acres 

of 

Land 

Companf Cerernmptit 

4,671.029 

219.99 

9,420,790 

147.21 

l.)34.)46 

290.17 

40% 

60% 

741,661 

66.17 

2,999,490 

92.99 

33.361 

41.99 

60% 

40% 

)28.6I6 

30.99 

9,090,869 

940.97 

356.484 

94 29 

9% 

99% 

— 

— - 

768.241 

927.20 


_ 

10% 

90% 

9,741,706 

992.1 1 

1 1.979,924 

!,I08.97 

1,724,41 ) 

909.81 



Csiiain land, buildings, and machinery and equipment owned by the Government and operated by the Company 
or leased from others located in the nearby communities of Auburn, Bellevue and Tacoma. Washington, and 
used for ellica, warehousing and other support functions far both Seattle and Renton operations, are included 
in lha Seattle Area in the tabulation above. The Moses Lake facilities in eastern Washington are used for 
flight lost and delivery of military aircraft. 

In 1955, the Company embarked on a substantial program for expansion of its capital facilities, 
Including a new Developmental Center at Seattle and a new manufacturing and office facility at 
Renton. These two facilities are now substantially completed and the others included in the 
program are nearing completion. The following tabulation shows the capital expenditures for 
each year during the period 1948 through 195 7 1 


Yosr 

1948 

1949 

1950 

I95r 

1952 

1953 

1954 

1955 

1956 

1957 

Total 


Gross Additions to 
Wo at, Proporly ond Equipmout 

-- $ 1.142,34 1 

1,413,408 
2.908.5 71 
5.1 75.449 
6.675.358 
8,009,875 
5.061,959 
7,521.100 
30.847.605 
45.043 425 


$I 13,799.091 


During the ten-year period plant, property and equipment relirements aggregated $3,354,921. 

r -nd equipment made during this period, the Company 

obumed Certificates of Necessity pursuant to which $45,706,749 of the cost of such additions 

u«d.r*!Ki.T.rd^' included in the first tabulation 

under this heading, since all such facilities are used by the Company jointly with others. The Com- 
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years on each option. At Wichita, Kansas, the Company's right of use of such facilities on the 
McConnell Air Force Base originated pursuant to an agreement with the Board of F’ark Commis- 
sioners of the City of Wichita dated April 10, 1939, and extends for such period of time as the 
Company continues to own, maintain and operate a factory for the manufacture of aircraft at the 
present location. Th" McConnell Air Force Base was acquired by the Government in 1951 sub- 
ject to the Company's rights under the aforesaid agreement. 

The facilities contracts between the Company and the United States Government, pursuant 
to which the Government furnishes to the Company the Government-owned land, buildings, and 
machinery and equipment referred to herein, provide for the use of such facilities with the approval 
of the Government on work for the Government without payment of any rental or usage charge, 
and are subject to termination at the convenience of the Government. Contract AF33 (600)-3604 1, 
pursuant to which the Government furnishes to the Company approximately 26 acres of land, 
office and factory buildings having approximately 540,700 square feet of floor space, and certain 
machinery and equipment, all located in Seattle, Washington, does not presently authorire the use 
of facilities furnished thereunder on work other than for the Government. The other facilities 
contracts authorize the use of Government facilities furnished thereunder on non-Government 
contract work with the approval of the Government and upon the payment of rental charges 
for such use. 

The^aci’ities referred to above which are furnished to the Company under Contract 
AF33(600)'3604I were first made available to the Company in February 1958, and are presently 
being rehabilitated and modernized for use in the production of Bomarc missiles, it is anticipated 
that such facilities will be ready for full use early in 1959. 

The Government furnishes to the Company certain office space, installations and equipment 
at various Air Force bases, of which the most substantial amount is at Cape Canaveral and Patrick 
Air Force Base, Florida, for use in missile testing. 

The properties of the Company are generally well maintained and in good operating condi- 
tion. The Company maintains a continuous program of improvements and modernization, but it 
cannot estimate the extent to which new developments in aircraft and missiles may make any of 
its properties obsolete. 

Except for current taxes, assessments, rights of way and other restrictions which do not 
materially interfere with the use of its plants and properties, the Company knows of no material 
defects in title to the properties owned by it nor of any major encumbrances thereon. However, 
no special examination of title to properties has been made in connection with this offering. 


MANAGEMENT 


Directors and Executive Officers 

The directors and executive officers 
N^w 

William M. Allen 
Wellwood E. Beall 
J. B. Connelly 

Darrah Corbet 

C. L. Egtvedt 

D. A. Forward 
Artemus L. Cates 
C. B. Gracey 
Fred P. Laudan 
A. F. Logan 
George C. Martin 


f the Company are: 

TlUs 

President and Director 
Senior Vice President and Director 
Vice President — General Manager, Transport 
Division 
Director 

Chairman and Director 

Director 

Director 

Vice President — Operations 
Vice President — Manufacturing and Director 
Vice President — Labor Relations 
Vice President — General Manager, Seattle 
Division 
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Nam* 

Tltla 

J. P. Murray 

Vice Pre*idenl — Ela*tem Repreaentativa 

Evan M. Nelaen 

Treaaurer 

Paul Pigott 

Director 

J. E. Prince 

Vice Preeident— Adminietration and Secretary 

William C. Reed 

Director 

J. E. Schaefer 

Vice Chairman and Director 

Dietrich Schmitz 

Director 

N. D. Showaiter 

Vice Preeident — General Manager, Wichita 
Divieion 

Clyde Skeen 

Controller 

Edward C. Well* 

Vice Preeident— General Manager, Syetem* 
Management Office, and Director 

Ly*le A. Wood 

Vice Preeident — General Manager, Pilotlee* 
Aircraft DivUion 

J. O. Yea*ting 

Vice Preeident — Finance and Director 


All the executive oflicer* named ii: the foregoing table have been actively engaged in the 
buaineM of the Company for more than the paat five yean. Mr. Egtvedt devote* only a portion of 
hi* time to the Company * buaine** and receive* no compeiwation except director'* fee*. 

Mr D. A. Forward i* a Senior Vice Preeident of The Fir*t National City Bank of New York. 
The C«. npany maintain* a line of credit with and borrow* money from that bank from time to time 
in the o.'dinary couree of bueinee*. At June 16, 1958, the Company'* borrowing* from that 
bank aggregated $30,355,000. 


Ranumeralion of Director* and Officer* 

The following tabulation *eU forth the aggregate remuneration paid by the Company during 
the year 1957 (I) to each director, and each of the three higheet paid officer* of the Company, 
whoM aggregate direct remuneration exceeded $30,000 and (2) to all director* and officer* of 
the Company a* a group, and the eatimated annual benefiu each of *uch pereon* will be paid under 
the Company'* Retirement Plan upon retirement at the normal retirement date and a**uming no 
cnanga in preceni rate* of compener.tiont 


(I) 

($) 


NaoM •! UiUtUoaI 
•r IJ— Uty of Croiio 

Capadtlaa la wklck 
RaeiuBaraliea wa. 
Racaivad 

Aggregate 

Direct 

RaaiUBaratioD H ) 

EtUmakod 

Aoooal Bona&U 
■poo RoUromoBl 

William M. Allen 

Preeident 

$120,100 

$ 19,610 

Wellwood E. Beall 

Senior Vice Preeident 

63,660 

25,375 

Fred P. Laudan 

Vice Preeident— 


J. E. Schaefer 

Manufacturing 

46,520 

1 1,390 

Vice Chairman (2) 

46,520 

8,875 

Edward C Well* 

Vice Preeident— 


J, O. Yeaeiing 

Engineering 

Vice Preeident— 

68,645 

22,385 


Finance 

52,700 

13,420 

(in> 


eluding above) a* a group 

772,970 

176,235 


n* aa*HBto tkewB la th, Mluma "Agfr.*.!. Dlrwst RnBaa.raliea'' incl-id. award, mad. ued.r 


Mr. Sakaafar ara. alaelad Vie* Cbairmaa *1 ik* Campaey *e May 7, 1957, 
Via* Praddaal— Caearal Maaagar el ika Wickita Divlaloa. 


Priar tkaral* k* kad kaae 
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The etockholdert at the annual meeting on May 6, 1938, adopted a Stock Option Plan. Under 
the Plan an aggregate of not more than 200,000 iharea of Capital Stock (subject to proportionate 
adjustment for future stock dividends, stock splits and other changes in Capital Stock) may be 
issued pursuant to options granted by a committee of directors, the members of which are ineligible 
to receive options, to officers and key employees of the Company at not less than 100% of the 
prevailing market price at the time each option is granted. Not more than 1 0 % of the maximum 
number of shares that voay be issued pursuant to options may be issued to any one officer or 
employee pursuant to options granted under the Plan, and no option may be exercised until the 
holder has remained in the employ of the Company for at least two years after the granting of 
the option. All options must be restricted stock optioiu within the meaning of that term as used 
in Section 42 I of the Internal Revenue Code, and no option may be granted which is exercisable 
more than ten years after the date it is granted. Stock issued upon the exercise of an option must 
be paid for in cash. No options have been granted under the Plan as of the date of this Prospectus. 

Ownarsbip of Securities 

On June I, 1956 the officers and directors of the Company, as a group, owned beneficially, 
directly or indirectly, 79,536 shares of the Company's Capital Stock or 1,13% of the Capital 
Stock then outstanding. 

DESCRIPTION OF THE CONVERTIBLE SUBORDINATED DEBENTURES 

Tbe Convertible Subordinated Debentures are to be issued under an Indenture to be dated 
July I, 1958 between the Company and The Chase Manhattan Bank, Trustee. A copy of the 
Indenture in the form in which it will be executed is filed as an Exhibit to the Regitlration Statement. 
References are to the Indenture, and wherever particular provisions are referred to, such provisions 
are incorporated by reference as a part of the statement made, and the statement is qualified in its 
entirety by such reference. Wherever a dehned term is indicated, the definition thereof is con- 
tained in § 1 .0 1 of the Indenture. 

The principal amount of Convertible Subordinated Debentures which may be issued under 
the Indenture is limited to $30,597,600. Such Debentures are to be unsecured obliga’ions of 
the Company, maturing July I, 1980 and bearing interest from July 29, 1958 at the rate specified 
•n the cover page payable semi-annually on January I and July I. 

Principal and interest are payable at the principal office of the Trustee in tbe Berough of 
Manhattan, Tlie City of New York (§7.03). 

Redemption 

Optional Redemption. The Convertible Subordinated Debentures may be redeemed by 
lot at the option of the Company, as a whole at any time or in part from time to time (provided 
in either crse that at the time the notice of redemption is first published it is not in default in the 
payment of any Senior Indebtedness), on any date prior to maturity, on not less than 30 days' 
nor more than 90 days' published notice, at the following redemption prices (expressed in per- 
centages of the principal amount) ; 

ir REDEEMED DURINC THE TWELVE MONTHS’ PERIOD ENDING An.Y 1. 


Year 

PsrceeUfs Year 

Parcaatata Yaar 

Parcaatata Yaar 

1959 

1964. 

1969 

1974 

I960 

1965.. 

1970 

1975 

1961 

1966. 

1971 

1976 

1962 

1967 

1972 

1977 

1963 

1968 

_ 1973 

1978 


and thereafter at 100% of the principal amount thereof, together with accrued interest to the 
.date of redemption (§$,01 (a) and §5.02). 
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Sinking Fund Redemption. Tiie Convertible Subordinated Debentures are alto redeem- 
able by lot, on like notice, through the sinking fund, at the principal amount thereof, together 
with accrued interest to the date Axed for redemption, on January I. 1968 and on each January 
f thereafter to and including January I, 1979 (§5.01 (b) and §5.02). 

See “Certain Provisions of the Senior Debentures" for additional restrictions on the optional 
or sinking fund redemption of Convertible Subordinated Debentures. 

Sinking Fund 

Prior to January I, 1968 and prior to January 1 of each year thereafter to and including 
January I, 1979 the Company will pay to the Trustee, as a mandatory sinking fund, $1,750,000 
plus accrued interest on the Convertible Subordinated Debentures to be redeemed through the 
sinking fund. At its option the Company may make an additional sinking fund payment (provided 
that at the time notice thereof is Arst given to the Trustee the Company is not in default in the 
payment of any Senior Indebtedness) on or before the due date of any mandatory sinking fund 
payment in an amount up to but not exceeding $1,750,000. No optional sinking fund payment 
■hall have the effect of reducing any mandatory sinking fund payment. TTie option to make such 
additional sinking fund payment is not cumulative and to the extent not exercised shall terminate 
(§6.01 and $6.02). 

At its option the Company may make any mandatory sinking fund payment in whole or in part 
cash or in Convertible Subordinated Debentures or by a credit for Convertible Subordinated 
Debentures previously converted or redeemed but not theretofore applied as a credit (other than 
those converted after being called for redemption through the sinking fund) (§6.04). 


Subordination 

In the event of any dissolution, total liquidation or reorganization of the Company, the 
payment of the principal of and premium, if any, and interest on the Convertible Subordinated 
Debentures will be subordinated in right of payment to the prior payment in full of all Senior 
Indebtedness, but this will not affect the obligation of the Company (except during the pendency 
of any such dissolution, total liquidation or reorganization) to make payments of principal, premium, 
if any, or interest on such Debentures. Upon the payment in full of all Senior Indebtedness, the 
holders of the Convertible Subordinated Debentures will be subrogated to the rights of the holders 
of Senior Indebtedness to receive payments applicable to Senior Indebtedness upon any dissolution, 
total liquidation or reorganization of the Company, whether in insolvency proceedings or other- 
wise, until the principal of and premium, if any, and interest on such Debentures shall have been 
paid in full (§3.02 and §3.03). 

Senior Indebtedness is deAned as all indebtedness (other than the Convertible Subordinated 
Debentures) incurred, assumed or guaranteed by the Company which is for money borrowed, other 
than indebtedness the terms of which expressly provide that it is not senior to such Debentures, 
and any renewals, deferrals, extensions or refundings of any such Senior Indebtedness (§1.01), 
The Senior Debentures are Senior Indebtedness within the meaning of this deAnition. 

By reason of such tubordination. in event of insolvency, creditors of the Company, other 
than holders of Senior Indebtedness and holders of Convertible Subordinated Debentures, may 
recover less, ratably, that holders of Senior Indebtedness, but more, ratably, than holders of 
such Debentures upon any such distribution of assets. 

Conversion Rights 

The holder of any Convertible Subordinated Debenture has the right, at his option, at 
any time on or before July I. 1980 (except that in case such Debenture shall be called for 
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redemption, luch right shall terminate at the close of business on the tenth day prior to the date 
fixed for redemption) to convert such Debenture or any part of the principal amount thereof 
which is $100 or a multiple of $100 into shares of Capital Stock of the Company (as defined) 
at the conversion rate set forth on the cover page hereof (subject to adjustment) (§4.01, §4.04 
and §4.05). 

The Indenture contains provisions to protect the conversion rate against dilution by making 
appropriate adjustments therein upon the occurrence of certain events, including, among other 
things, the issuance of Capital Stock or securities convertible into Capital Stock and a reclassification 
or change of the Capital Stock. Any such adjustment will be based upon the consideration received 
for such Capital Stock or upon the conversion rate for such convertible securities. However, in 
making such adjustments, stock dividends of not more than 4% in any one year and not more 
than 1 2 % in the aggregate shall be treated as though issued for a consideration equal to the market 
price of the Capital Stock on the date of declaration of such dividends to the extent such stock 
dividends have been "earned" within the meaning of the Indenture. Adjustments are cumulative 
but are required to be made only if the resulting change in the conversion rate is not less than 
I /20th of a share of Capital Stock and need be made only to the largest possible multiple of I /20th 
of a share. No adjustment is required to be made upon the issuance of up to 350,000 shares of 
Capital Stock appropriately adjusted for stock dividends, stock splits and stock consolidations, 
pursuant to the Company's Stock Option Plan or Incentive Compensation Plan (§1.01 and §4.05). 

Upon conversion of any Convertible Subordinated Debenture, an appropriate cash payment 
will be made in lieu of issuing fractional sha’res of Capital Stock, but no adjustment will be made 
for interest accrued on any such Debenture or for dividends on any Capital Stock issued on con- 
version (§4.02 and §4.03). 

Debentures may be presented for conversion at the principal office of the Trustee in the 
Borough of Manhattan, The City of New York. 

Restriction on Additional Funded Indebtedness 

The Company will not. nor will it permit any Subsidiary to, create, guarantee or assume any 
additional Funded Indebtedness unless immediately thereafter Consolidated Net Tangible Assets 
shall be at least 225^ of Consolidated Funded Indebtedness (§7.08). 

Funded Indebtedness is defined as debt of the Company or any Subsidiary which matures 
more than one year after the date such Funded Indebtedness is determined, but there is 
excluded from such definition, among other things, (a) debt secured by certain permitted encum- 
brances including purchase money mortgages or other liens created simultaneously with the acquisi- 
tion or construction of property and encumbrances existing on any property at the time of 
acquisition, (b) debt secur .-d by any encumbrance hereafter created on any unimproved property 
now owned by the Company, (c) debt secured by certain permitted encumbrances, including liens 
created under Regulation V of the Federal Reserve System or. under specified conditions, in 
connection with war or defense production, (d) debt, whether secured or unsecured, identified 
with government contracts for production, research or development, (e) debt incurred for the 
purpose of enabling the Company or a Subsidiary to hold or finance customers' paper arising out of 
the sale of products or merchandise and (f) debt hereafter incurred which is expressly subordinated 
to the Convertible Subordinated Debentures (§1.01). 

Consolidated Net Tangible Assets is defined as the total assets of the Company and its Sub- 
sidiaries less current liabilities, amortiration and depreciation reserves and other asset valuation 
reserves, treasury stock, intangible assets, write-ups subsequent to December 31, 1957 of fixed or 
intangible assets above cost, and adjustments for minority interests, if any. in Subsidiaries (§1.01 ). 


19 


I 


Subtidiaiy U defined at any corporation of which the Company or one or more of itt 
other Subtidiariet ownt more than 50% of the voting tecuritiet and whote accounts are customarily 
consolidated with those of the Company, but does not include a corporation substantially all of 
whose physical properties are outside the United States and Canada or which has been organized 
for the purpose of financing the tale or lease of aircraft or as a Western Hemisphere Trade 
Corporation (§1.01), The Indenture contains certain other restrictions relating to Subsidiaries, 
although the Company at present has no subsidiaries. 

Restriction on Dividends, Distributions and Certain Acquisitions 

Tlie Company will not declare or pay dividends or make distributions on any shares of its 
stock of any class (except, in each case, those payable in such shares) or purchase or redeem, or 
permit a Subsidiary to purchase or redeem, any shares of the Company's stock of any class if upon 
giving effect thereto the aggregate of all such dividends, distributions, purchases and redemptions 
(with certain exceptions) subsequent to December 31, 195 7 would exceed the sum of (a) Con* 
solidated Net ELarnings (as defined) subsequent to December 31, 1957, (b) $10,000,000, (c) 
the net consideration, whether cash or property, received after December 31, 1957 from the issu- 
ance of stock of any class (or any indebtedness which has been converted into stock after such 
date), (d) the market value of treasury stock of any class distributed after December 31, 1957 
under the Company s Incentive Compensation Plan and (e) the consideration received upon the 
sale of treasury stock of any class pursuant to the Company's Stock Option Plan (§7.12). 

See Certain Provisions of the Senior Debentures" for further restrictions on dividends, 
distributions, purchases and redemptions. 


Concerning the Trustee 

TT»e Indenture provides that the Trustee, except during the existence of an Event of 
Default, shall undertake to perform only such duties as are specifically set forth in the Indenture. 
During the existence of an Event of Default the Trustee may exercise the rights and powers vested 
in it by the Indenture and shall use the same degree of core as a prudent man would exercise under 
the circumstances in the conduct of his own affairs. Subject to such provisions, the Trustee shall 
be under no obligation to exercise any of the powers vested in it unless offered reasonable indemnity 
by the Debentureholders (§10.01 and §10.02). 

The holders of a majority of the aggregate principal amount of the Convertible Subordinated 
Debentures outstending will have the right to direct the time, method and place of conducting 
any proceeding for any remedy available to the Trustee, or to exercise any trust or power conferred 
on the Trustee (§9.09). 

Events of Default and Notice Thereof 

The Indenture defines as an "Event of Default" i 30 days' default in payment of interest; 
default in pyment of principal or premium, if any: 30 days' default in payment of any sinking 
fund obligation; 90 days’ default, after notice from the Trustee or the holders of at least 25% in 
principal amount of outstanding Convertible Subordinated Debentures, in performance of any other 
covenant; and certain evenU in bankruptcy, insolvency, or reorganization proceedings (§9.01), 

The Indenture provides that the Trustee shall, within 90 days (exclusive of the periods 
of grace, if any. etated above) after the happening thereof, give due notice to the Debentureholders 
of any occurrence of any uncured Event of Default known to it. However, unless such default be 
the failure to pay the principal of or premium, if any. or interest on any of the Convertible Subordi- 
nated Debentures, or to pay a sinking fund installment, the Trustee shall be protected in withholding 
eueh notice if and eo long as the Trustee in good faith determines that the withholding of such notice 
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U in the intereit* of the Debentureholdere (§9.10). On or before April 15 in each year the 
Company must hie with the Trustee an Officers' Certihcate (as dehned) with respect to the exist- 
ence or absence of any default by the Company in the performance or fulhilment of certain 
covenants contained in the Indenture (§7.15). The Indenture does not require the furnishing 
of any periodic evidence to the Debentureholders as to the absence of default or as to compliance 
with the terms of the Indenture. 

The Trustee or the holders of 25% of the Convertible Subordinated Debentures may declare 
the principal of any such Debentures due upon the happening of an Event of Default but the holders 
of a majority of such Debentures may waive any such default and rescind such declaration if the 
default is cured (§9.01). Debentureholders may not institute any proceedings to enforce the 
Indenture unless the Trustee refuses to act after request from the holders of 25 % of such Debentures 
and a tender to the Trustee of reasonable indemnity, but any Debentureholder may enforce pay- 
ment of principal of, premium, if any, and interest on his own Debenture when due (§9.06 and 
§9.07). 


Modification of the Indenture 

The Indenture contains provisions permitting the Company and the Trustee, with the 
consent of the holders of not less than 66 ^% in aggregate principal amount of the Convertible 
Subordinated Debentures at the time outstanding, to execute supplemental indentures adding any 
provisions to or changing any of the provisions of the Indenture or modifying the rights of the 
holders of such Debentures or coupons; provided that no such supplemental indenture shall (a) 
extend the fixed maturity of any Convertible Subordinated Debentures, reduce the principal 
amount thereof, reduce any premium payable upon the redemption thereof, reduce the rate or 
extend the lime of payment of interest thereor, or impair the right to convert such Debentures 
without the consent of the holder of each Convertible Subordinated Debenture so a fleeted, or (b) 
reduce the aforesaid percentage of Debentureholders required to consent to any such supplemental 
Indenture, without the consent of the holders of all such Debentures then outstanding (§13.02). 

In addition, the Indenture provides that the Company and the Trustee may execute 
supplemental indentures without the consent of the Debentureholders in order to provide security 
for the Convertible Subordinated Debentures, or to add additional covenants, restrictions, conditions 
or provisions for the protection of Debentureholders, or to clarify ambiguous provisions in the 
Indenture, or to make such other provisions as the Company may deem desirable which shall 
not be inconsistent with the provisions of the Indenture or of any supplemental indenture and 
which shall not adversely affect the interests of Debentureholders (§13.01). 


CERTAIN PROVISIONS OF THE SENIOR DEBENTURES 

As previously mentioned under the heading "Sale of Senior Debentures" in this Prospectus, 
the Company has authorized the issue of $60,000,000 principal amount of Sinking Fund Deben- 
tures, due August I, 1976. These Senior Debentures are to be issued under an Indenture dated 
August I, 1958 between the Company and City Bank Farmers Trust Company, Trustee. A copy of 
such Indenture in the form in which it is to be executed is an Elxhibit to the Registration Statement. 
A separate Prospectus sumiaarizes the provisions of such Indenture and the rights of holders of 
the Senior Debentures. 

The Indenture under which the Senior Debentures are to be issued provides that the Company 
will not declare or pay dividends or make distributions on any shares of its stock of any class 
(except, in each case, those payable in such shares), or purchase or redeem, or permit a Sub- 
sidiary to purchase or redeesn, any shares of the Company's slock of any class or any subordinated 
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indebtedncM, including the Convertible Subordinated Debenturei, if upon giving effect thereto 
the aggregate of all tuch dividend*, distribution*, purchase* and redemption* (with certain excep- 
tions) subsequent to December 31, 1957 would exceed the sum of (a) Consolidated Net Earnings 
subsequent to December 31, 195 7, (b) $10,000,000, (c) the net consideration, whether cash 
or property, received after December 31, 1957 from the issuance of stoclc of any class (or any 
indebtedness other than the Convertible Subordinated Debenture* which ha* been converted into 
such stock), (d) the market value of treasury stock of any class distributed after December 31, 
1957 under the Company's Incentive Compensation Plan and (e) the consideration received upon 
the sale of treasury stock of any class pursuant to the Company's Stock Option Plan. This restric- 
tion will not prevent, among other things, the making of any sinking fund or similar payment 
required to be made by the terms of any subordinated indebtedness, including the Convertible 
Subordinated Debenture*. 

The Senior Debenture* may be redeemed at the option of the Company in whole or in 
part at any time at specified redemption premium*. In addition, the Senior Debenture* are 
entitled to the benefits of a sinking fund requiring the annual retirement, beginning in 1964, of 
$4,000,000 principal amount of Senior Debentures and, at the option of the Company, not more 
than an additional $4,000,000 principal amount annually. 

DESCRIP'nON OF CAPITAL STOCK 

The total authorized shares of Capital Stock of the Company is 10,000,000 of the par value 
of $5 each. 

Subject to the restrictions on dividend* set forth above under "Description of the Convertible 
Subordinated Debentures'* and "Certain Provision i of the Senior Debentures", holders of the Capi- 
tal Stock are entitled to receive such dividend* as may be declared by the Board of Directors out of 
fund* legally available therefor. The amount of retained earnings at December 31, 1957 which 
will be available for payment of dividend* under the foregoing restriction* was $10,000,000. 

Stockholder* are entitled to one vote for each share and to vote cumulatively for directors. 
Upon liquidation stockholder* are entitled to share ratably in the asset* available for distribution. 
The Capital Stock ha* suck preemptive or subscription right* a* are accorded by the common law 
of Delaware except that under its Certificate of Incorporation the Company may issue and sell to 
officer* and employees, free of preemptive rights, up to 200,000 share* plus additional amounts 
determined on the basis of stock dividend* after April 24, 1956, applied to the then unissued 
balance of suck share*. After giving effect to the declaration of stock dividend* subsequent to such 
date and to the issuance of 103,312 share* of Capital Stock in payment of award* under the 
Company's Incentive Compensation Plan, the number of shares of Capital Stock presently avail- 
able for issuance to officer* and employees of the Company under the Certificate of Incorporation 
free from preemptive right* is 274,513. 

The share* issued upon conversion of the Convertible Subordinated Debentures in accordance 
with their terms will be fully paid and non-assessable. 
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UNDERWRITING 


Subject to the termi and conditions of the Underwriting Agreement, the Underwriters named 
below have severally agreed to purchase from the Company, and the Company has agreed to sell 
to them severally, at the Subscription Price set forth on the co”er of this Prospectus, plus accrued 
interest from the date of the expiration of the Subscription Offer, the respective percentages set 
forth below of such of the Convertible Subordinated Debentures as shall not be subscribed for 
through the exercise of Rights (the Unsubscribed Debentures), 


Nsms 

Harriman Ripley fit Co., Incorporated 

Blyth & Co., Inc 

A. C. Allyn and Company, Incorporated.... 

Bache tn Co 

Bacon, Whipple 6c Co 

Robert W, Baird 6t Co., Incorporated 

Balcer, Weeks 6t Co. ...» 

J. Barth 6c Co 

Bateman, Eichler 6t Co 

A. C. Becker 6t Co. Incorporated 

Blair 6t Co. Incorporated 

William Blair Cc Company 

Blunt Ellis 6t Simmons - 

Bosworth, Sullivan 6t Company, Inc 

Alex. Brown 6t Sons 

Brush, Slocumb 6t Co. lnc..» 

Butcher 6t Sherrerd - 

Clark, Dodge 6t Co 

Richard W, Clarke Corporation 

Coffin 6t Burr, Incorporeted 

Julien Collins 6t Company 

Courts 6t Co 

Crowell, Weedon 6t Co 

Cruttenden, Podesta 6c Co — 

Curtiss, House 6c Co - - 

Davis, Skaggs 6c Co 

Dewar, Robertson 6t PancOMt 

Dick 6t Merle-Smith 

Dillon, Read 6c Co. Inc — 

Dominick 6c Dominick - 

Drexel 6t Co - 

Francis 1. duPont 6c Co... - 

Eastman Dillon, Union Securities 6t Co 

Elworthy 6t Co - — * 

Emanuel, Deeljen 6t Co - 

Equitable Securities Corporation.—.——— — • 

Estabrook 6c Co — — — 

Fahey, Clark 6c Co 

Farwell, Chapman 6c Co 

Tbe First Boston Corporation.—.- 

First of Michigan Corporation 

First Southwest Company — — — 


AddraM 


PsreenUffS of 
Uniub«crib«4 
Dtbenlur** 


63 Wall Street. New York 5, N. Y. 

14 Wall Street, New York 5, N. Y. 

1 22 South La Salle Street, Chicago 3, 111. 

36 Wall Street. New York 5, N. Y. 

1 35 South La Salle Street, Chicago 3, III. 

I 1 0 E. Wisconsin Ave.. Milwaukee 2, Wis. 

One Wall Street. New York 5, N. Y. 

404 Montgomery Street. San Francisco 4, Calif. 
453 South Spring Street, Los Angeles 1 3, Calif. 
1 20 South La Salle Street, Chicago 3, 111. 

20 Broad Street. New York 5, N. Y. 

I 36 South La Salle Street, Chicago 3, III. 

208 South La Salle Street, Chicago 4, 111. 

660 Seventeenth Street, Denver 2, Colorado 

1 35 East Baltimore Street. Baltimore 2, Md. 
465 California Street. San Francisco 4, Calif. 

I 500 Walnut Street. Philadelphia 2. Pa. 

61 Wall St.. New York 5. N. Y. 

535 Fifth Avenue. New York 17, N. Y. 

60 State Street. Boston 9, Mass. 

1 05 South La Salle Street. Chicago 3. III. 

I 1 Marietta St.. N. W.. Atlanta. Georgia 
650 South Spring St., Los Angeles 14, Calif. 

209 South La Salle Street. Chicago 4. ill. 

Union Commerce Bldg., Cleveland 14, Ohio 
I I I Sutter St., San Francisco 4, Calif. 

1 I I Soledad Street. San Antonio. Texas 
48 Wall Street. New York 5. N. Y. 

46 William Street. New 't rk 5. N. Y. 

14 Wall Street. New York 5, N. Y. 

1500 Walnut Street, Philadelphia 1. Pa. 

One Wall Street. New York 5. N. Y. 

15 Broad Street. New York 5, N. Y. 

1 1 I Sutter Street. San Francisco 4. Calif. 

120 Broadway, New York 5, N. Y. 

Two Wall Street. New York 5. N. Y. 

15 State Street. Boston 9. Mass. 

Union Commerce Bldg., Cleveland 1 4, Ohio 
208 South La Salle Street. Chicago 4. 111. 

15 Broad Street, New York 5. N. Y. 

Two Wall Street. New York 5. N. Y, 
Mercantile Bank Building. Dallas I, Texas 


6,825% 

6.825 

0.80 

0.40 

0.40 

0.40 

0.40 

0.40 

0.25 

1.00 

0.80 

0.40 

0.40 

0.35 

1.00 

0.35 

0.25 

1.00 

0.25 

0.80 

0.35 

0.40 

0.25 

0.35 

0.25 

0.35 

0.25 

0.80 

2.80 

1.00 

1.00 

0.80 

1.65 

0.35 

0.40 

0.80 

0.80 

0.25 

0,35 

2.60 

0.35 

0.40 
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W«m« 

Folger, Nolan, Fieming-W. B. Hibbt & Co., 

Inc 

Foster & Marshall 

Fulton Reid & Co., Inc 

Clore, Forgan & Co 

Goldman, Sachs fit Co. 

Good body 6t Co 

Granbery, Marache & Co 

Hallgarten & Co 

HallowcII, Sulzberger, Jenics, Kirkland & Co. 

Wm. P. Harper fic Son Ac Company.. 

Hayden, Miller Ac Co 

Hayden, Stone Ac Co 

Hemphill, Noyes Ac Co 

Henry Herrman Ac Co 

Hornblower Ac Weeks 

Howard, Weil, Labouisse, Friedrichs and 
Company 

E. F. Hutton Ac Company 

W. E. Hutton Ac Co 

The Illinois Company Incorporated 

Johnston, Lemon Ac Co. 

June S. Jones Ac Co 

Joseph, Mellen Ac Miller, Inc 

Kay, Richards Ac Co 

Kidder, Peabody Ac Co. 

Kirkpatrick'Pettis Company 

Kuhn. Loeb Ac Co 

Ladenburg, Thalmann Ac Co. 

W. C. Laugley Ac Co 

Lazard Freres Ac Co 

Lee Higginson Corporation 

Lehman Brothers 

Lester, Ryons Ac Co 

Carl M. Loeb, Rhoades Ac Co 

Irving Lundborg Ac Co 

Laurence M. Marks Ac Co 

Mason-Hagan, Inc 

A. E. Masten Ac Co 

McCormick Ac Co 

McDonald Ac Company 

McKelvy Ac Company 

Merrill Lynch, Pierce, Fenner Ac Smith 

Merrill, Turben Ac Co., Inc. 

The Milwaukee Company 

Moore, Leonard Ac Lynch 

Morgan Stanley Ac Co 

F, S. Moseley Ac Co. 


Ad<irt> 

725 — 1 5lh Street, N. W., Washington 5, D. C 
820 Second Avenue, Seattle 4, Wash. 

1166 Union Commerce Build!.. g, 

Cleveland 1 4, Ohio 
40 Wall Street, New York 5, N. Y. 

20 Broad Street, New York, N. Y. 

I 15 Broadway, New York 6. N. Y. 

67 Wall Street. New York 5, N. Y. 

44 Wall Street, New York 5. N. Y, 
r niladelphia National Bank Bldg., Broad Ac 
Chestnut Streets, Philadelphia 7, Pa. 
1504 Third Avenue, Seattle I, Wash. 
Union Commerce Bldg., Cleveland 1 4, Ohio 
25 Broad Street, New York 4, N. Y. 

15 Broad Street, New York 5, N. Y. 

One Wall Street. New York 5. N. Y. 

40 Wall Street. New York 5. N. Y. 

222 Carondelet Street, New Orleans 12, La. 
61 Broadway, New York 6, N. Y. 

14 Wall Street. New York 5. N. Y. 

231 So. La Salle Street, Chicago 4, III. 
Southern Building. Washington 5, D. C. 

509 U. S. Bank Bldg., Portland 4, Oregon 
I I 70 Union Commerce Building, 

Cleveland 1 4. Ohio 

Union Trust Building, Pittsburgh 19, Pa. 

I 7 Wall Street. New York 5, N. Y. 

540 Omaha National Bank Building, 

Omaha 2, Nebraska 
30 Wall Street. New York 5. N. Y. 

25 Broad Street, New York 4. N. Y. 

1 I 5 Broadway, New York 6, N. Y. 

44 Wall Street, New York 5, N. Y. 

20 Broad Street, New York 5, N. Y. 

One William Street, New York 4. N. Y. 
623 South Hope St., Los Angeles 17, Calif. 
42 Wall Street. New York 5. N. Y. 

310 Sansome Street, San Francisco 4 , Calif. 
48 Wall St.. New York 5. N. Y. 

1 I 10 E. Main Street, Richmond 10, Va. 

First National Bank Bldg., Pittsburgh 22, Pa. 
231 South La Salle Street. Chicago 4, III. 

Union Commerce Bldg., Cleveland 14, Ohio 
Union Trust Building, Pittsburgh 19, Pa. 

70 Pine Street, New York 5, N. Y. 

Union Commerce Bldg., Cleveland I 4 , Ohio 
207 Elast Michigan Street, Milwaukee 2, Wis. 
1003 Union Trust Building, Pittsburgh 19, Pa. 

2 Wall Street, New York 5, N. Y. 

1 20 Broadway, New V’ork 5, N. Y. 



Percents gs el 
UnsubtcribeA 
Debentures 


0.25% 

0.40 

0.35 

1.65 

1.65 

0.35 

0.35 

1.00 

0.35 

0.35 

0.40 

1.00 

1.00 

0.25 

1.65 

0.25 

0.40 

1.00 

0.40 

0.25 

0.35 

0.25 

0.25 

1.65 

0.25 

2.80 

1.00 

0.80 

1.65 

1.00 

1.65 

0.25 

1.00 

0.35 

0.80 

0.25 

0.35 

0.40 

0.40 

0.25 

1.65 

0.40 

0.40 

0.35 

2.80 

1.00 
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Nam« 


Addr«sff 


Perc«nU|re of 
Untubtcribod 
Dobenturei 


W. H. Newbold'i Son flc Co 

Newharc], Cook fit Co 

The Ohio Company 

Pacific Northweat Company 

Paine, Webber, Jackson fit Curtis 

Piper, JafFray fit Hopwood 

R. W, Pressprich fit Co 

Putnam fit Co 

Reinholdt fit Gardner 

Reynolds fit Co 

Ritcr fit Co 

The Robinson-Humphrey Company, Inc 

Rotan, Mosle fit Co 

Salomon Bros, fit Hutzler. 

Schwabachei fit Co 

Shearson. Hammill fit Co 

Shields fit Company 

Shuman, Agnew fit Co 

Singer, Deane fit Scribner 

The Small-Milburn Company, Incorporated 
Smith, Barney fit Co 

F. S. Smithers fit Co 

William R. Stoats fit Co 

Stern, Frank, Meyer fit Fox 

Stix fit Co 

Stone fit Webster Securities Corporation.... 

Stroud fit Company Incorporated 

Spencer Trask fit Co 

Tucker, Anthony fit R. L. Day — 

Underwood, Neuhaus fit Co., Incorporated 

Vietor, Common. Dann fit Co 

Wagenseller fit Durst, Inc. 

G. H. Walker fit Co 

Joseph Walker fit Sons 

Walston fit Co., Inc. 

White. Weld U Co 

Dean Witter fit Co 

Wood, Struthers fit Co 


1517 Locust Street, Philadelphia 2, Pa. 0. 35 “/o 

400 Olive Street, St. Louis 2, Mo. 0.40 

51 North High Street, Columbus 15, Ohio 0.40 

402 Exchange Building, Seattle 4, Wash. 0.80 

25 Broad Street, New York 4. N. Y. LOO 

1 1 5 South Seventh Street. Minneapolis 2. Minn. 0.40 
48 Wall Street, New York 5. N. Y. I -00 

6 Central Row, Hartford 4, Conn. 0.80 

400 Locust Street, St. Louis 2, Mo. 0.40 

1 20 Broadway, New York 5. N. Y. 1 .00 

40 Wall Street. New York 5. N. Y. 0.40 

2000 Rhodes-Haverty Building, Atlanta 3, Ga. 0.40 
1510 Bank of Southwest Building, 

Houston 2, Texas 0.35 

60 Wall Street. New York 5. N. Y. I -00 

100 Montgomery St., San Francisco 4, Calif. 0.40 
14 Wall St.. New York 5. N. Y. 0.40 

44 Wall Street, New York 5, N. Y. 0.80 

155 Sansome Street. San Francisco 4. Calif. 0.35 
Union Trust Building, Pittsburgh 19, Pa. 0.35 

121 North Market Street. Wichita 2, Kansas 0.25 
20 Broad Street. New York 5, N. Y. 1.65 

I Wall Street, New York 5, N. Y. 0.40 

640 South Spring Street, Los Angeles 14, Calif. 0.40 
Union Bank Building, Los Angeles 14. Calif. 0.25 
509 Olive Street. St. Louis 1, Mo. 0.25 

90 Broad Street, New York 4. N. Y. 1.65 

123 South Broad Street. Philadelphia 9, Pa. 0.40 
25 Broad Street, New York 4. N. Y. 0.80 

120 Broadway. New York 5. N. Y. 0.80 

724 Travis Street. Houston 2, Texas 0.25 

Ellicott Square Building, Buffalo 3, N. Y. 0.25 

626 South Spring Street, Los Angeles 14. Calif. 0.25 
One Wall Street. New York 5. N. Y. 0.80 

120 Broadway, New York 5, N. Y. 0.25 

74 Wall Street. New York 5, N. Y. 0.40 

20 Broad Street, New York 5. N. Y. L65 

45 Montgomery Street, San Francisco 6. Calif. I 65 

30 Wall Street, New York 5. N. Y. ^0 

Total " 


In the Underwriting Agreement, the Company agrees to pay the Underwriters an amount 
equal to 


Tire Underwriting Agreement provides that the several obligations of the Underwriters there- 
under are subject to approval of certain legal matters by counsel and to various other conditions. 
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Th* Underwriting Agreement mey be terminated by the Underwriters if at any time prior to the 
delivery of the Unsubscribed Debentures trading in securities on the New York Stock Elxchange 
shall have been suspended or limited or minimum prices shall have been established on such 
Exchange or any new restrictions on transactions in securities materially affecting the free market 
for securitiee shall have been established. 

In connection with the sale of Convertible Subordinated Debentures by Underwriters, con- 
cessions may be allowed to certain dealers, including Underwriters, of not in excess of %, 

and reallowances may be allowed to other dealers of not in excess of % . 



LEGAL OPINIONS 

Legal matters in connection with the issuance of the Senior Debentures, the Convertible 
Subordinated Debentures and the Capital Stock issuable upon conversion of the Convertible Subor- 
dinated Debentures will be passed upon by Holman, Mkkelwait, Marion, Black Ac Perkins, 1 006 
Hogs Building, Seattle 4, Washington, for the Company, and by Davis Polk Wardwell Sunderland 
At Kiendl, 15 Broad Street, New York 5, New York, for the Underwritera 


EXPERTS 

The financial statements and schedules included in this Prospectus and elsewhere in the 
Registration Statement, and the information contained in this Prospectus and in the Preliminary 
Summary Prospectus under the heading ' Summary of Net Earnings and Retained Earnings" 
msofar as they relate to the years 1948 through 1957 have been reviewed by Touche. Niven. 
Bailey Ac Smart, independent certified public accountanta and have been included herein and in 
the Prelimina^ Summary Prospectus and in the Registration Statement in reliance upon the 
opinions of said firm set forth in its reports contained in this Prospectus and in the Registration 
Statement and upon the authority of said firm as experts in auditing and accounting. 
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TMTf-x. vrvrs. fv^:l.E^ a 

Crrt.f.pc PuHif .•Afffbr.t.tr:* 

Sehttl«, Wt.Kitigtoo 
June 23. 1956 


BOEING AIRPLANE COMPANY 

BALANCE SHEET 

December 31, 1957 


ASSETS 


Catii 

TreJ» acceaBlt racairabl*— 

Uaiiad Staiaa ♦17,170.107 

Otkar iM2.04J 

Olkar accaaaU TacaivabU ' ' 

Eatbeatad balaacaa racaivabla from tka Unilad Stataa— 

Far aapan^luraa undar a r'-olua'a-fiaad-faa and (acilitiaa con- 

tracia and applicabla faaa ♦111,016,099 

Far dalivariaa undar conlraru far which anil pricaa baaa not 

baan aatabliakad or rariaav 1 1,216,606 

AacamaUlad chargaa on fiaad-prica vpa canlracta laaa aatimalad 

aaat (aaaraga lolal canlracl baaia) of daliaariaa (Nola D) 6614,2(6,996 

Laaa adraacaa and prograac pajraaanla racairad and nccraad 492,629,719 


iavaelariaa a( parta and nulariala al lb; lawar oi avaraga coal or markal. 

P r epai d onpaaaaa 

Total Cnrrnel Aaaala 


Prepartp, flael, and EgnlpMant, al coal (Nola B) i 

Lead (♦1,669,1}I) and buiUinga 

Maiblnai y , look, and ognipnianl 


Laaa aBawanca for accnaaaklad daprociation and nworliiatieB. 


♦ 62,662,917 
46,110,171 

♦ 126,611,162 

46,910,402 


LIABILITIES AND STOCKHOLDERS' INVESTMENT 
Cetoaal LiabiUtioai 

Nolaa payable la banka 

Aaaonala pnyablo— 

Trade accanaU ♦109,710,621 

Olkar 141,760 

SaUrlaa and wagaa 

PayroU, properly, and aaciaa laaea ________________ 

laaaallaa canipanaat>OB lor oftcara and aanployaae 

Payable In Tmataa andar raliramanl pUa (Nola C) 

Allowance far 1954 roaagetialiea, aat af laaaa (Nola A) 

Fada r al and alale laaaa aa lacaaia 

Total Caarnal LlakUlliaa 


Bleakkoldara' Inaai t iaaati 

Capital alack, par aalaa 61 a a k ara 
Aalkorlaad— 10,000,000 akaraa 

fwaad and oalateading— 6,911,161 akaraa al oUlad oalaa (Note 

E) ♦ 94,614,011 

Ralalaad aaraiaga (after Iraaafar la Ika capiul alack accooal of 

♦76,640.466) (Nolaa A and F) 64.066,91} 

fieBum UaklUtlaa (Nolaa A and C) 


♦ 41,147,194 


2I,0}2,I}4 

279,766 


164,114,707 


161,169,217 

14,462,916 

2,219,711 

♦409,121,911 


61,902,760 

♦491,026,711 


♦ 110,000,000 


1 10.292.401 
40.797,421 
1,162,012 
1.991,000 
1,702,162 
4.6}7,9}6 
11,(40,6 1 1 

♦1(2.(27,761 


(76,900,949 


♦49 (.026,71 1 


See nolaa U tnanclal a tat anianta. 



BOEING AIRPLANE COMPANY 

STATEMENT OF NET E/JININCS 



, Y< 

mr i 

rndad Dacaaba 

r3I, 


i'95S 


19S0 

1957 

SaUa (Nelaa A anJ D1 

$853,t27.722 

$1,006,356,740 

$1,596,500,515 

Otiicr laeani* 

776.542 


1,160.142 

762,052 


3854.604.264 

$ 

1,007,524.090 

$1,597,270,567 

Can af aalaa, ascluainf applicabla portion of cartain itami 





t#l (prtK bplow in tk« nmounla incurred during tk« y«ar 





(Nala O) 

1764.605,371 

$ 

905.104.904 

$1,466,056,710 

Raaaarck and aaTaloDidantal axB«n>a> 

0,411.913 


12.450.306 

19,646.115 


9.400.434 


9.055.034 

13.016,600 

Oapraclatioa and amortaxatian fNota R) 

4.925.350 


6,237,686 

12.422,205 

Incantiva c#inp«aMtion lor oficori and amploy— a 

3.250,000 


3,866,00b 

3.995,000 

Olkar aapaiiMa . . 

1,292.754 


2.215,562 

2.460,743 


71.023 


571,609 

2.005,399 


$791,962,053 

$ 

940,309,901 

$1,519,610,860 

EarBiagt Bafora Tnxaa an Inaaaia (Naka A) 

$ 62.641.411 

$ 

67.134.909 

$ 77.659,707 

Fadaral and alata laxaa on iocomai 





Fadaral aarmal incama Ua and aurtaa .... _ 

$ 31,950.000 

$ 

34,750.000 

$ 39,090,000 

State heoflia teaai 

300,000 


250.000 

410,000 


$ 32.250,000 

$ 

35,000.000 

$ 39,500.000 

Nat Eanlaaa (Nate A) 

0 30.39l.4r 

$ 

32,134,909 

$ 30.159,707 


STATEMENT OF RETAINED EARNINGS 

/ Y««r aaiad DacMibar 31, 




1908 


1956 


1987 

Balanca at January 1 (Nala A) 

$ 

40,990,006 

$ 

60.010.077 

$ 

61.547,911 

Nat aaraiaga far ika jraar (Nala A) 


30,391,411 


32,134,909 


30.159.707 


$ 

71.390,217 

$ 

92.945.066 

$" 

99.707,610 


$ 

10,579,340 

1 

0.162.577 

i 

6.601.201 

Aaaunl Iraaafarrad la ika capital alack accauni bjr iba 











Twa-far-ana alack apUl 




16.339.924 



Slack diridanda (291—1956. 49b— 1957) aqual la ika 







markal aalaa an daclarali.>D dalaa ndjnalad far ika 







alack diaidand 


— 


6.095,454 


0.959.424 


$ 

10,579.341 

$ 

31.397.955 

$ 

15.640.705 

Balanca al Daeambar 3 1 (Nalaa A and F) 

$ 

60.010.077 

$ 

61.547,911 

$ 

04,066.913 


Saa aalaa la Saaacial an'.laaiaala. 
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NOTES TO HNANCIAL STATEMENTS 

A^-R«ii«feUatioai 

Not* I to "Summary of N*l Earning* and Ratainod Earning***. 

Note B— Rroporty, Plant, and Equipaaonti 

Inelndad in proparty, plant, and equipmani at Daecmbar 91. 1957 ara fully amorlixad facililia* and fully 
****t* in tha amount of $17,464,695. which facilitia* war* largely in u*e. 

Dapraciation {* computed on coat. Tha **atraighl'lin*** method i* uaed for all aaaeta acquired prior to 
J****n^ I* 1954. Subalantially all aaaeta acquired aubaequcnl to that data are depreciated under the "aum-of'lha- 
P**®*‘^*6®** niethod. The rate* employed ar* auch aa will accumulala depreciation equal to coat oaar tha 
aatimatad naaful live* of the aaaeta. The aaaal live* uaed for dapraciation compulation* ara aa followa^ 


Land improeamanta 

Building* and building equipments 
Factory machinery 


Shop equipment and taoUs 
Other equipment 


20 yaara 
1 0 to 40 year* 

9 to 15 year* 
to t year* 
l/l to 12/2 y»ra 


Amortiulion of leaaahold improvamani* ia baaed on tha ahortar of th* phyaical life of the improvamanta or 
the period of the laaaa. 

“nta Company ha* obtained Cartificatea of Neceaaily from the United Stale* Covarnment covering certain 
faclliliea acquired during the praaent emergency period. The certified portion of auch facilitiaa ia being amortixad 
over aiaty-monih period* for both accounting and tan purpoaea. 

^ Mainl.B.iie. .nii r.p.ir. .r. ckarg.d diracllr lo co.U or aapaoM. a. inaurrad. F^nipm.nl of onir Bominal 
.alaa aad ranawat. and bali.rmoat. that do oel appraeiabljr ail.nd tka lifa of ika aaaat ara ckargad diracllr la 

aoata or ampanaaa. 

FuUr dopraeialwl or fully amorlii.d om.I. wkick ara no longer on band or ara not idenliliabl. ara wrillen 
. 11* j'*** j ••■-uinulaled depreciation and amortization. Amount, r.eeirad on tka di.po.ai 

of fully d.pr.c.al.d or fully amorlizad amet. ara lak.n into incom. and tha ,uch a...l. and r.lal.d 

allowuoca. far accumuly.d d.pr.cialion and amortization ar. removed from ih. account.. Wken ...at. which 

X* *" '""r** from Ih. account, and 

th. raUlml allowanc for accumul.l.d d.pr.cialion ar. adiu.ted for ik. dilf.r.nc. b.lw..„ |h. ...at b.I.nc. and 

Ih. amount r.ca.v.d or Mlv.ga r.lu., no profit or Iom b.ing recorded. When facililia. acquirml during th. 
praeanl arnargancy par.od with r«pact to which Cartificala. of Nacaa.ily h.va baen obtained ar. ralir^ or 

frlrntr^ * ■ •"<' «'••«» nceumulatad depreciation and amortization ar. ramovml 

fram th* accounU and th* raeulting profit or loa* t* included in the alalement of net earning*. 

N«l* r Rariranaant PUni 

EfTacUv. a. of January I. 1955 ik. Company mloplml a non-conlributory retir.mani plan cov.rin. all 
omployaa. who have mat the .ligibilily raquiramanU. Th. plan i. adminialarad by a R.iirrmenl Commill.a 
appotnlad by Ika Beard of Diraclora. Contribution, ara mada by tha Company lo liu.laa. who .hall k U i 
mmi dielribul. the ....t. of ik. Iru.l a. r.quir.d by tka pUn. "“•*••• who .hall hold, inva.t. 

11. plan provida. for normal r.lir.m.nl at ag. 65 with provUia. for r.Ur.m.nl aiih.r a.rli.r or Ul.r than 
aormaL Banafil. at normal ratiramani ara ba.ad on cradilad aarvie. rendered altar tha attainment of ... 50 and 
camplalioB of Ikraa year, of aarvica. Ba.ie banafil. ara bared on cradilad Mrrica SuodI.o..oi.I k c. * * i j 

A porUoB of Ika .uppl.mantal benefit, of ik. plan wi*rb. v.Vilbl* *.'nd 
**^ .*1 H •pplienbl. fund and tka mortality azparianca of tka group eligible to racaiv. .unnla- 

■anial baaafila. Tha mazimum annual pan.ion under tka plan i. 150,000. **** 

DoamUaV 5"in‘9"5*;‘‘“'**’ *"* '^* “*• 

Curmal p„e 

•wvte. Sarvica 


Year ended Dacambar 51, 1955 $ 6,705,518 

Year ended Dacambar 51, 1956 8,577,644 

Year ended Dacambar 51, 1957 10.066,505 


$1,655,487 

1,655,487 

1,655,467 


Tatal 

$ 6.559,005 
10.015.551 
11.701,992 


. , ^ Company Inland, to make centribuiien. to tka Iru.l for part .arrica coal, and Inlara.l on ik. ...I 
balancaa ovar a P*'<bJ •< approzimalaly Iwalva yaara cemmancing with the year 1955. At Dacambar SI Toil 
tka part Mrviaa liability not recognized in tka account, wa. aatimaled at $12,600,000. * 

Kola O— lBvaolor(a.i 

C.o.illTt’^'u.itlri!'* “* *•>«•-... Whfek Ik. Unkad Btnu. 

^*®^*®*®®*f *®1* title by raaaen #f contract proviatooa. 


30 


I 


[ 


Invtntoriat *nd accumuUud charget on &z*d'prteo tfpo conrrncU u»od in tko compuUtion of eott of mIm 
•S own on tho ■totcment of net eorningt oro •• follows: 

January 1. 1955 — — 

December 51« I9i5 ■_ 

December 51, 1956 


December 51, 1957....^.......^. 


1550.697.520 

551,275.560 

665,276.620 

666.701,914 


Sales are recorded under all Szed-price type contracts at the time completed units are delivered. In deter- 
mining the amounts at which sales under contracts containing price revision provisions are recorded, consideration 
is given to the estimated adiustments. if any, that may result at the time final contract prices are negotiated. 
Under cost-plus*a-fized*fee and incentive-fee contracts, sales include costs considered reimbursable together with 
applicable fees. 

Cost of sales under all hzed-price type contracts is computed on the basis of the estimated cost (average 
total contract basis) of deliveries, such estimates being revised periodically so that they approach actual average 
costs as the contracts progress to completion. Under cost-plus-a'&zad-foe and incentive-fee contracts, cost of sales 
includes applicable ezpcnditures made or accrued. 

Nate E— Capital Stock Account and Stock Option Plani 

Changes in the capital stock account during the three years ended December 51, 1957 were as follows! 


Sbsrvs 


Amsuel 


Balance at January I, 1955- 


5.246.456K 


$60,000,000 


Shares issued to officers and employees at market value 
under the Incentive Compensation Plan— 

1955 

1956 

1957 


11,669 

9,659 

19,446 


966.752 

759.4:5 

951,076 


Shares issued in 1956 to effect a two-for-one stock split 
and amount transferred to the capital stock account 

by the Board of Directors 

Shares issued as stock dividends and amounts trans- 
ferred to the capital stock account by the Board of 
Directors, equal to the market value on declaration 
dates adjusted ^or the stock dividend— 

1956 

1957 


^ 5.267,964 K 


16,559,924 


150,720 

267,445/] 


6,695,454 

6,959.424 


Balance at December 5 1« 1957 


6,955,565 


$94,654,035 


efe 


Stockholders adopted a Stock Option Plan May 6, 1950. For information regarding this Plan 
made to the heading '^Remuneration of Directors and Officers" in this Prospectus. 

Note F— Divide<nd Restrictions! 

For information regarding limitations on the declaration of dividends and csrtain other distributions, reference 
is made to the descriptions of the Convertible Subordinated Debentures and of the Sinking Fund Debentuies in this 
Prospectus. 

Note O— Supplementary Profit and Loss Information! 

The amounts of certain eapenses incurred during the three years ended December 51, 1957 are tabulated 
below. All items included in this tabulation were either included in overhead ezpenses, substantially all of 
which were distributed to contracts, or were charged to contracts directly ezeept that a portion of amortisation 
In eicess of normal depreciation was charged directly to income as followsi 1955, $l.0)7,69l| 1956. $I,I76,667( 
1957. $1,666,552. 

Item 

Maintenance and repairs . 


-—Year — 4^4 Drt^aiber St,« 


Depreciation and amortization of property, plant, 
and equipment — . . 


Tanas, other than income lazes: 
Payroll lazes 


Sales and business tazes.. 


Real estate and personal property tazea.. , 

State franchise and miscellaneous tames - 

Rents: 

Equipment (principally data-processing ma- 
chines) 


Ground, buildings, and miscellaneous 

Royalties 


IMS 

$I9,460.)6I 

IW 

020,917,100 

IMT 

020.991,774 

4, 929, 156 

0 6,237,606 

12,422.209 

9,739,01 1 
2,210,726 
1,159,630 
16,799 

II 449,924 
3,407,296 
1,190,242 
20,760 

16,369.930 
9,130.919 
1,063.697 
29 971 

1,409,066 

1,294,999 

77,097 

1,999,200 

1,534,992 

49,790 

9.914,119 

2.230,920 

136.771 


Thera aro no material amounts to which tho Company 
ol three years. 
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Is oommittod nndor looses having terms in omooas 


PART II 

INFORMATION NOT REQUIRED IN PROSPECTUS 


Item 23. Other Expenses of Issuance and Distribution, 

Securities and Exchange Commission registration fee $ 3,36574 

New York Stock Exchange listing fees and expenses 5,400.00 

Blue Sky expenses 6,500.00 

Federal original issue taxes • 33,657.36 

Printing and engraving 58,400.00 

Fees and expenses of Subscription Agent 91,000.00 

Trustee's initial fees and expenses 12,750.00 

Attorneys’ fees 10,000.00 

Accounting fees 4,000.00 

Miscellaneous 4,300.90 

Total $229,374.00 


All of the above except the Securities and Exchange Commission registration fee and Federal original 
issue taxes are estimated. 


I 

i 


Item 29. Indemnification of Directors and Officers. 

Article VII, Section 5, of the By-Laws provides as follows; 

"The Company shall indemnify each present and future director or ofTicer of the Company 
and each present and future director or officer of any wholly owned subsidiary of the Company 
against all liabilities, costs and expenses which may be imiiosed on or rea.soiiably incurred by hi’ii, 
including the amount of reasonable settlements, in connection with any claim, action, suit or pro- 
ceeding hereafter made or instituted in which he may be involved or be made a party by reason 
of his being or having been a director or office of the Company or any wholly owned subsidiary 
of the Company, or by rca.son of any action a ged to have been taken or omitted by him in any 
such capacity, except in cases wherein he s'.iall be finally adjudged derelict in the perforntance of 
his duties as such director or officer. 

"The right of indemnification in this section provided shall inure to each such director or 
officer whether or not he is a director or officer at the time such liabilities, costs or expenses are 
imposed or incurred and whether or not the cl.iim asserted against him is based on matters which 
antedate the adoption of this section ; and in the event of his death shall extend to his legal repre- 
sentatives. Each person who shall act as a directo.' or officer of the Company or of any wholly 
owned subsidiary of the Company shall be deemed to be doing so in reliance u|>oii such right of 
indemnification ; and such rights shall not be exclusive of any other right which he may have. 

"None of the provisions of this section shall be construed as a limitation upon the right of 

the Company to exercise its general power to enter into a contract or undertaking of indemnity 
with a director or officer in any other proper case not provided for herein." 

The laws of Delaware (Section 122 of Title 8 of the Delaware Code of 1953) also provide for the 
indemnification of directors and officers under certain conditions. Insofar as the foregoing provision of 
the By-Laws and the laws of Delaware may permit indemnification by the Company of its officers and 
directors for liabilities arising under the Securities Act of 1933, as amenderl, the Company under.stands 
that it is the opinion of the Securities and Exchange Commission that such indemnification is against 

public policy as expressed in said act, and therefore is unenforceable. In the event a claim for such 

indemnification (except insofar as it provides for the payment by the Company of expenses incurred or 
paid by a director or officer in the successful defense of any action, suit or proceeding) is asserted against 
the Company by a director or officer, under such By-I-aw provision, statutory provision or otherwise, with 
respect to the securities being registered and the Securities and Exchange Commission is still of the same 
opinion, the Company will, unless in 'he opinion of counsel for the Company the question has already been 
settled by controlling precedent, submit to a court of appropriate jurisdiction the question of whether or 
not such indemnification, under such By-Law provision or otherwise, by it is against public policy, as 
expressed in said Act, and will be governed by the final adjudication of such issue. 


Item 31(b). Exhibits: 

4(b) Trust Indenture for Convertible Subordinated Debentures. 
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SIGNATURES 


Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused 
this amendment to its Registration Statement to be signed on its behalf by the undersigned, 
thereunto ouly authorized, in the City of New York and State of New York, on the 10th day 
of July, 1958. 


BOEING AIRPLANE COMPANY 
J. O. Ycasting 


J. O. Ycasting, Vice President — Finance 

Pursuant to the requirements of the Securities Act ot 1933, this amendment to the Regis- 
tration Statement has been signed below by the following persons in the capacities and on the 
dates indicated. 

Date 


•lly 


Signature 

Title 

William M. Allln* 

President and Director 

J. 0. Vf-asting 

Vice President — Finance 
and Director 

(J. 0. Yeatting) 


Clyde Skeen* 

Controller 

Wellwood E. Beall* 

Director 

D.MinAH Cordet’ 

Director 

C. L. Egtvedt* 

Director 

D. A. Forward* 

Director 

Artemus L. Gates* 

Director 

Fred P. Laudan* 

Director 

Paul Pigott* 

Director 

W. G. Reed* 

Director 

J. E. SrilAEFER* 

Director 

Dietrich Schmitz* 

Director 

Edward C. Wells* 

Director 

J. O. Yeastino 


J. 6. Yeaiting, Attornejr-ln-fect 


f July 10, 1958 
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A Special Meeting of the Board of Dlrectora of the Boeing Airplane Company 
waa held at the Offlcea of the Company at Seattle, Waehlngton, on Monday, 

July 14, 1958, commencing at 11:30 A.M. 

There were preeent at the meeting the following Dlrectore of the Company: 

William M. Allen 
Wellv u E. Beall 
Darrah Corbet 
D, A. Forward 
Artemue L. Gatee 
Fred P. Laudan 
Paul Plgott 
William C. Reed 
J, E. Schaefer 
Dietrich Schmitz 
Edward C. Welle 

Aleo preeent at the meeting wae M.r. Lowell P. Mlckelwalt, of Couneel for 
the Company. 

Mr. Allen preelded at the meeting and Mr. Prince performed hla dutlee ae 
Secretary. 

Mr. Allen reported on the etatue of the propoeed financing, the effect of 
the recent weakening In the bond market and the etatue of the negotlatlone with 
the Underwrltere. He advleed that he had Juet talked with Mr, Yeaetlng who wae 
In Hew York; that the Underwrltere had Indicated a wllllngneae to go forward on 
the Convertible Debenturee at an Intereet rate of 4)%, with the converelon rate 
at $50.00 per ehare; that the Underwrltere were etlll conelderlng their poeltlon 
on the Sinking Fund Debenturee, the propoeal Imuedlateiy I'.nder conelderatlon 
being a 5% Internet rate and an offering price to the public of 98^% of thj principal 
amount, but that Mr. Yeaetlng would call again with respect to thle matter. 


BOEING AIRPLANE COMPANY 

Mlnutee of Special Meeting 
of 

Board of Directors 
July 14, 1958 
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Ttwrt wftt ganaral dltcusilon of the eubject and at 11:45 A.M, Ur. Allen left 
the meeting to take the call from Mr. Yeaatlng In New York. Shortly thereafter 
he returned and reported that the Underwrltera were willing to go forward with 
the Convertible Debenturea on the terms above mentioned and with the Sinking 
Fund Debenturea on the baaia above mentioned but limiting the principal amount 
to $40,000,000. The matter waa discussed at length and It was the consensus of 
the meeting that It was advisable to proceed with the proposed financing after 
reducing the proposed Issue of Sinking Fund Debentures to $40,000,000 principal 
amount . 

There wore then submitted to the meeting the following documents relating 
to the offer to stockholders of the Company of rights to subscribe to $30,597,600 
principal amount of % Convertible Subordinated Debentures due July 1, 1980 
of the Company: 

(1) Underwriting Agreement relating to the underwriting of the 
Subscription Offer; 

(2) Indenture, to be dated July 1, 1958, between the Company and 
The Chase Manhattan Bank, Trustee, providing for the Issuance 
of the Debentures; and 

(3) Amendment Nos. 1 and 2 to the Registration Statement filed 
June 30, 1958, and July 10, 1958, respectively, with the 
Securities and Exchange Commission. 

Mr, Allen stated that the Directors were being asked to take final action 
to effect the Subscription Offer and authorise the Issuance and sale of the 
Convertible Subordinated Debentures. Mr, Mlckelwalt reviewed the changes In 
the Underwriting Agreement and the Indenture from prior drafts submitted to 
the Board and reviewed the changes made by Amendments No. 1 and No. 2 to the 


Registration Statement. After discussion the following resolutions were, on 
motion duly made and seconded, unanimously adopted: 

RESOLVED, that the title of the $30,597,600 aggregate principal 
amount of Debentures of the Company (the "Convertible Subordlnaled 
Debentures"), the creation of which was authorised by the Board of 
Directore of the Company at Its meeting held on June 23, 1958, Is 
hereby fixed as the "4 1/2% Convertible Subordinated Debentures, due 
July 1, 1980". 
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RESOLVED, that the aubscrlptlon price at which the Company shall 
offer to the holders of record of the Issued and outstanding shares 
of Its Capital Stock the right to subscribe for the Convertible Sub- 
ordinated Debentures shall be $100 for each $100 principal amount of 
Debentures . 

RESOLVED, that the fora, terms and provisions of the form of 
Indenture, to be dated July 1, 1958, between the Company and The Chase 
Msnhattan Bank, Trustee (the "Indenture") providing for the creation and 
Issue by the Company of the Convertible Subordinated Debentu/es, 
which form of Indenture has been presented to this meeting, la hereby 
In all respects approved; and that when the Interest rate, optional 
redemption prices and conversion rate of the Convertible Subordinated 
Debentures shall have been appropriately set forth In said form of 
proposed Indenture, the President or any Vice President of the Company 
Is hereby authorised to execute, In the nasto and on behalf of the 
Company and under Its corporate seal , attested by the Secretary or any 
Assistant Secretary of the Company Uach of whom la hereby authorised 
to attest the same), at such tlsw and In such number of counterparts 
as such officers shall deem proper, an Indenture substantially In the 
form presented to this meeting and containing substantially the terms 
and provisions therein set foith, with such changes therein and additions 
thereto as shall be approved by counsel and by the officer who shall exe- 
cute the Indenture, the execution thereof by such officer to be conclu ' 
slve evidence of such approval, to acknowledge the same, and to deliver 
the counterparts thereof when so executed and acknowledged to The Chase 
Manhattan Bank against delivery to the Company of one or more counter- 
parts of the Indenture executed and acknowledged by such bank. 

RESOLVED, that the form of Underwriting Agreement to be entered 
Into between the Company and Harrlman Ripley A Co., Incorporated, and 
Blyth A Co., Inc., for themselves and as representatives of the other 
■everal Underwriters nasied or to be nasied therein, a copy of which has 
besn submitted to this meeting, providing for the underwriting of the 
Subscription Offer, Including the purchase by such Underwriters, sever- 
ally, upon the terms specified In the Underwriting Agreement, of such 
of the Convertible Subordinated Debentures to be offered for s ^bscrlp- 
tion pursuant to Subscription Offer as shall not be Issued upon the 
exercise of Warrants Is hereby approved; that the price at which the 
Company shall sell the Unsubscribed Convertible Subordinated Debentures 
to the Underwriters, to be set forth In the Underwriting Agreement, shall 
be an amount equal to the subscription price at which the Convertible 
Subordinated Debentures are offered to the stockholders of the Company 
plus accrued Interest from July 29, 1958, to the date of delivery; and 
that the President or any Vice President of the Company la hereby author- 
ised to execute and deliver, In the name and on behalf of the Company, 
an Underwriting Agreement with respect to the underwriting of the Con- 
vsrtlbls Subordinated Debentures, In substantially the form submitted 
to this meeting, with such changes therein as the officer of the Company 
executing the Underwriting Agreement shall approve, the execution 
thereof by such officer to be conclusive evidence of such approval. 

RESOLVED, that the Convertible Subordinated Debentures bear Interest 
at the rate of 4 1/2% per annum; and that the Company at Its option may 
redeem at any time all, or from time to time any part of, the Convertible 
Subordinated Debentures upon payment of the following redemption prices 
(sxprssssd In percentages of ths principal amount) together with accrued 
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int*r«at to the date fixed for redemption; 


LIMITED 


If redeemed during the twelve montha' period commencing 
July 1: 


Year 

% 

1959 

106 1/2 

1960 

105 

1961 

104 1/2 

1962 

104 1/4 

1963 

104 

1964 

103 3/4 

1966 

103 1/2 

1966 

103 1/4 

1967 

103 

1968 

102 3/4 


Year 

% 

1969 

102 1/2 

1970 

102 1/4 

1971 

102 

1972 

101 3/4 

1973 

101 1/2 

1974 

101 1/4 

1975 

101 

1976 

100 3/4 

1977 

100 1/2 

1978 

100 1/4 


all ae provided in Article FIVE of the Indenture, and subject to the 
restrictions therein contained. 


RESOLVED, that the Convertible Subordinated Debentures shall be 
convertible at the option of the holders thereof on or before July 1, 
1980, in the ma.iner and upon the terms and conditions provided in 
Article FOUR of the Indenture, at the principal amount of such Converti- 
ble Subordinated Debentures into fully-paid and non-assessable shares 
of Capital Stock of the Company, at a conversion rate of two shares of 
Capital Stock for each $100 principal amount of Convertible Subordinated 
Debentures (equivalent to a conversion price of $60 per share), subject 
to adjustment as provided In Article FOUR of the Indenture. 


RESOLVED, that effective as of the effective date of the Registra- 
tion Statement on Form 8-1 filed by this Company with the Securities 
and Exchange Commission, the Company hereby reserves for issuance upon 
and in consideration of the surrender for conversion of the Convertible 
Subo.'dlnated Debentures, in accordance with the provisions of the 
Indenture, the 611,962 shares of Capital Stock, of the par va*ue of 
$6 each, of the Company into which the Debentures will initially be 
convertible, at the conversion rate heretofore fixed by the Board of 
Directors . 

RESOLVED, that the issuance from time to time of shares of Capital 
Stock of the Company, out of the shares reserved pursuant to the next 
preceding resolution, upon and in consideration of the surrender for 
conversion of Convertible Subordinated Debentures in accordance with 
the provisions of the Indenture, is hereby authorised and approved; 
and the President or any Vice President, and the Secretary or any 
Assistant Secretary, or the Treasurer or any Asslatant Treasurer, of 
the Company are hereby authorised and directed to execute certificates 
in substantially the form heretofore approved for certificates of such 
Capital Stock and in the same manner heretofore authorlaed for the 
Issuance of certificates of such Capital Stock. 

RESOLVED, that the consideration for the issue of shares of the 
Capital Stock, of the par value of $8 each, of the Company upon the 
conversion of any of the Convertible Subordinated Debentures is hereby 

L IWEO 


imEti 

flxvd ■■ th 0 princlpol mnownt of tl’o Convertible Subordlneted Deben- 
tures BO converted In respect of which such ehsres ere so Issued; end 
that upon any such conversion of Convertible Subordinated Debentures 
the par value of the Capital Stock so Issued shall be credited to the 
Capital Stock account and the Board of Directors shell determine that 
portion of the remainder of the consideration received up to 100% 
thereof that shall be credited to the Capital Stock account and that 
portion, or such remainder If any, that shall be credited to a capital 
surplus account; and that shares of Cspltal Stock so Issued upon con- 
vsrsion of Convertible Subordinated Dobontures shall be fully paid and 
non-aasesaable. 

RESOLVED, that for the purpose of the original Issue of the 
shares of Capital Stock reserved for Issuance upon conversion of Con- 
vertible Subordinated Debentures, as aforesaid. City Bank Farmers 
Trust Company, the Transfer Agent for the Company , Is hereby authorlaed 
from time to time to Issue and countersign as such Transfer Agent 
certificates for shares of Capital Stock of the Company as may be re- 
quisitioned by The Chase Manhattan Bank as Conversion Agent for the 
Debentures for not exceeding In the aggregate said 611 ,952 additional 
shares of such Capital Stock, to procure the registration of such stock 
certificates by First National City Bank of New York, New York, N. Y., 
as Registrar for such Capital Stock (which Is hereby authorised to 
register stock certificates for not exceeding In the aggregate said 
611,952 shares of such Capital Stock when such Capital Stock certifi- 
cates shall be presented to such Registrar, duly executed by or on 
behalf of the Company and countersigned by ssld Transfer Agent and 
thereupon to redeliver such stock certificates, when so registered, to 
or upon the order of such Transfer Agent), and thereupon to deliver 
such stock certificates when so countersigned and registered to or 
upon the order of The Chase Manhattan Bank as Conversion Agent for the 
Convertible Subordinated Debentures. 

RESOLVED, that all the powers and duties of City Bank Farmers Trust 
Company, as Transfer Agent, and of The First National City Bank of New 
York, as Registrar, respectively. In respeot of the presently outstand- 
ing shares of Capital Stock of the Company are hereby extended upon 
the same terms and conditions to cover the transfer and registration 
from time to time after the original Issue thereof of all shares of 
such Capital Stock so Issued upon conversions of the Convertible Sub- 
ordinated Debentures. 

RESOLVED, that certificates representing fractional shares of 
Capital Stock of the Company shall not be Issued upon any conversions of 
the Convertible Subordinated Debentures, but. In lieu thereof, the 
Company shall make adjustments for such fractional Interests In cash 
equal to the current market value of such fractional Interests computed 
on the basis specified In Article FOUR of the Indenture. 

RESOLVED, that the compensation to bo paid Ly the Company to the 
several Underwriters of the Convertible Subordinated Debentures, for 
their respective commitments to be set forth In the Underwriting Agree- 
ment to be entered Into between the Company and Harrlman Ripley li Co., 
Incorporated, and Blyth fcCo., Inc., for thomsolveo and as Representa- 
tives of ths other several Underwriters named therein In the form 
liffftofore approved by the Board of Directors of the Company at this 
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meeting shall be an amount equal to $1.25 In respect of each $100 
principal amount of such Debentures offered for subscription plus 
an amount equal to $1.00 In respect of each $100 principal amount of 
Unsubscribed Debentures purchased by the Underwriters and each $100 
principal amount of Debentures acquired by the Underwriters throrgh 
the exercise of rights purchased by them: provided that In the event 
ths principal amount of Unsubscribed Debentures shall be less than 
$3,059,800 certain payments shall be made to the Company by the 
Underwriters as provided In the Underwriting Agreement, 

RESOLVED, that the form, terms and provisions of Amendment 
Nos. 1 and 2 to the Registration Statement with respect to the Con- 
vertible Subordinated Debentures, as filed with said Commission on 
June 30, 1958, and July 10, 1959, respectively, are hereby In all 
respects approved. 

RESOLVED, that the proper officers of the Company are hereby 
authorised to execute In the name and on behalf of the Company, and 
to procure all necessary signatures to, and to file with the Securi- 
ties and Exchange Commission, such further amendment or amendments 
to the Registration Statement referred to In the next preceding 
resolution as they shall deem necessary or appropriate in order to 
cause said Registration Statement to become effective as soon as 
practlcabls . 

RESOLVED, that the proper officers of the Company are hereby 
authorised to take all such further action, and to execute and 
deliver all such further Instruments and documents. In ths nasM and 
on behalf of the Company, and under Its corporate seal or otherwise, 
and to pay such expenses, as In thslr Judgment shall be necessary or 
advisable In order to carry out fully the Intent and accomplish the 
purposes of the foregoing resolutions. 


There were then submitted to the meeting the following documents relating 
to the proposed Issue of Sinking Fund Debentures, due August 1, 1978, of the 
Cos4>any, through a group of Underwriters headed by Harrlman Ripley li Co., 
Incorporated, and Blyth li Co., Inc.: 

(1) Underwriting Agreement relating to the underwriting of the 
Debentures ; 

(3) Indenture, to be dated August 1, 1958, between the Company and 
City Bank Farmers Trust Company, Trustee, providing for the 
Issuance of the Debentures; and 

(3) Amendment No. 1 to the Registration Statement filed July 10, 1968, 
with the Securities and Exchange Commission. 

Mr. Allsn stated that the Directors wero being asked to take final action 
to authorise the Issuance and sale of the Sinking PUnd Debentures. Mr, Mlekelwalt 
reviewed the changes In the form of Underwriting Agreement and Indenture submitted 
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to thli Meeting from drafts of such documents previoualy submitted to the 
Board and he reviewed the changes to the Registration Statement effected by 
Amandment No. 1 thereto. After discussion the following resolutions were, on 
■otlon duly made and seconded, unanimously adopted: 

RESOLVED, that the principal amount of % Sinking Fund 
Debentures due August 1, 1978 (the "sinking Fund Debentures"), the 
issuance of which was approved at the meeting of this Board held 
June 23, 1058, be changed from $60,000,000 to $40,000,000; that 
whenever In the resolutions adopted by this Board at said meeting , 

In respect of the Sinking Fund Debentures reference Is made to a 
principal amount of $60,000,000 such principal amount Is hereby 
changed to $40,000,000; and that the proper Officers of this Company 
are hereby authorlaed to make such changes In the Registration State- 
ment, Prospectus, Summary prospectus, indenture, forms of Sinking 
Fund Debentures and Coupons, and all other letters. Instruments and 
documents as they shall deem necessary or appropriate In order to 
reflect the foregoing reduction In principal amount of Sinking Fund 
Debentures from $60,000,000 to $40,000,000. 

RESOLVED, that the title of the $40,000,000 aggregate principal 
amount of Debentures of the Company (the "Sinking Fund Debentures ) , 
the creation of which was authorleed by the Board of Directors of 
the Company at Its meeting held on June 23, 1958, is hereby fixed as 
the "5% Sinking Fund Debentures, due August 1, 1978". 

RESOLVED, that the form, terms and provisions of the form of 
Indenture to be dated August 1, 1958, between the Company and City 
Bank Farmers Trust Company, Trustee (the "indenture") providing for 
the creation and Issue by the Company of the Sinking Fund Debentures, 
which form of Indenture has been presented to this meeting, is hereby 
in all respects approved; and that when the Interost rate and optional 
redemption prices of the Sinking Fund Debentures shall have been appro- 
priately sot forth In said form of proposed Indenture, the President 
or any Vice President of the Company Is hereby authorised to execute, 
in the name and on behalf of the Company and under its corporate seal, 
attested by the Secretary or any Assistant Secretary of the Company 
(each of whom is hereby authorised to attest the s%me), at such time 
and in such number of counterparts as such officers shall deem proper, 
an Indenture substantially In the form presented to this meeting and 
containing substantially the terms and provisions therein set forth, 
with such changes therein and additions thereto as shall be approved 
by counsel and by the officer who shall execute the Indenture, the 
execution thereof by such officer to be conclusive evidence of such 
approval, to acknowledge the sane, end to deliver the counterparts 
thereof when to executed and acknowledged to City Bank Farmers Trust 
Company against delivery to the Company of one or more counterparts 
of the Indenture executed and acknowledged by such bank, 

RESOLVED, that the form of Underwriting Agreement to be entered 
Into between the Company and Harrinan Ripley li Co., Incorporated, and 
Blyth k Co., Inc., for themselves and as ropresentatlves of the other 
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IJMITED 

■•veral Underwriters named or to be named therein, a copy of which 
has boon submitted to this mee' '.ng, providing for the purchase by 
such Underwriters, severally, upon the terms specified In the Under- 
writing Agreement, of the Sinking Fund Debentures la hereby approved; 
that the price at which the Company shall sell the Debentures to the 
Underwriters, to be set forth In the Underwriting Agreement, shall 
be 97 1/8% of the principal amount plus accrued Interest from 
August 1, 1958, to the date of delivery, and that the President or 
any Vice President of the Company la hereby authorised to execute 
and deliver. In the name and on behalf of the Company, an Underwriting 
Agreement with respect to the underwriting of the Sinking Fund Deben- 
tures, In substantially the form submitted to this meeting, with such 
changes therein as the officer of the Company executing the Underwrit- 
ing Agreement shall approve, the execution thereof by such officer 
to be conclusive evidence of ouch approval . 

RESOLVED, that the Sinking Fund Debentures bear Interest at the 
rate of 5% per annum; and tnat the Company at Its option may redeem 
at any time all, or from time to time any part of, the Sinking Fund 
Debentures upon payment of the following redemption prices (expressed 
In percentages of the principal amount) together with accrued Interest 
to the date fixed for redemption: 


If redeemed during the twelve months' period commenc- 


Ing August 1: 




Year 

_%_ 

Year 

% 

1959 

104 3/4 

1968 

102 

1960 

104 1/4 

1969 

101 3/4 

1661 

103 3/4 

1970 

101 1/2 

1962 

103 1/2 

1971 

101 1/4 

1963 

103 1/4 

1972 

101 

1964 

103 

1973 

100 3/4 

1665 

102 3/4 

1974 

100 1/2 

1966 

102 1/2 

1975 

100 1/4 

1967 

102 1/4 

1978 

100 1/8 


all as provided In Article THREE of the Indenture, and subject to the 
restrictions therein contained. 

RESOLVED, that the form, terms and provisions of Amendment Ro. 1 
to the Registration Statement with respect to the Debentures, as filed 
with said Commission on July 10, 1968, Is hereby In all respects approved. 

RESOLVED, that the proper officers of thv Company are hereby 
authorised to execute In the name and on behalf of the Company, and 
to procure all necessary signatures to, and to file with the Securities 
and Exchange Commission, such further amendment or amendments to the 
Registration Statement referred to In the next preceding resolution 
as they shall deem necessary or appropriate In order to cause said 
Registration Statement to become effective ae soon as practicable. 

RESOLVED, that the proper offlcere of the Company are hereby 
authorised to take all ouch further action, and to oxocuto and 
deliver all such further Instruments and documents. In the name and 
on behalf of the Company, and under Its corporate seal or otherwise, 

limited 
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•nd to pay auch expenaaa, aa In their Judgment ahall be neceaaary or 
advlaable In order to carry out fully the Intent and accoapllah the 
purpoaaa of the foregoing reaolutiona. 


The Prealdent directed that the docuaenta aubaltted 'jo the aoetlng bo 
filed with the recordc of the Coapany. 

At thla point Ur. Ulckelwait retired froa the aeoting. 

The Prealdent aaked whether there were any correctlona to the alnutea of 
the aeetlng for May 6. 19S6, a copy of which had been forwarded to each of 
the Olrectora. There were no correctlona offered and the alnutea were, upon 
aotlon aade and aeconded, approved. 

Mr. Schaltx reported that the Contrlbutloaa Coaalttee had not aet alnce 
the laat aeetlng but he reported on three requeete for contrlbutlone that had 
been received: firet, a contribution in aupport of the revlaed Metro Plan for 
Seattle and aurroundlng arena to be aubaltted at the Septeaber 9 election; 
aecond, a requeat for contribution to the Building Wind of the propoaed North 
■nd hoapltal in the Seattle area; and third, a raquaat for a contribution In 
aupport of Initiative 202. Theae nattera were diecuaaed at none length and it 
waa the eonaenaua of 't.he aeetlng that action ahould be deferred with reapect 
to the requeated hoapltal contribution, and upon aotlon aade and aeconded, it 
waa unanlaoualy 

RESOLVED, that a contrlb-tlon of $3,S00 be authorised and 
approved for the caapalgn In support of the revlaed Metro Plan, 
and that the Coapany be authoriaed to aake a further contribution 
of not to exceed $60,000 In support of the Inlklatlva 202, the 
aaount and tine of auch contribution or inatallnente thereof to 
bo doteralnod by Mr. Allan, provided that thla authorisation 
la in lieu of the additional authorisation of $5,000 approved at 
the aeeilag on June 23, 1958. 

RESOLVED PURTRER, that the Offlcera of the Coapany are 
authorised to aake contributions In accordance with the foregoing 
resolution. 

Mr. Beall reviewed the proposed Research Budget for the Year 1958, copies 
of which had been previously furnished to the Directors, and he distributed a 
aubetltute Page 5 for such budget. Ms pointed out that soae of the itens 

-9- 


hi' 


Included In the proposed budget would be covered by contracts with the 



rn 


Oovernmnt but the exect extent to which this would be done could not be 
deteralned et this tlae. Messrs. Allen end Beall pointed out that It would 
be desirable for the Conpany to engage In aors extensive research activities 
than those covered by the proposed budget, but In view of the other coult- 
■ants it did not appear possible to do so for the reaaindsr of the current 
year. After discussion, upon Motion nade and aoconded. It was unanlMously 

RESOLVED, that the proposed Research Budget as subaltted at 
this nesting be approved. 

At this point Mr. D. J. Euler was called Into the nesting to present 
the Proposed Capital Asset Budgets for thi Third Quarter of 1958. Mr. Euler 
distributed a Sunnary of Capital Asaet Budgets for the period connenclng 
IBBB and ending May, 1958, and a Sunnary of Capital Asset Budgets by Division 
for the Third Quarter of 1958. He revleweid the status of the authorisations 
and expenditures and estlnatea to conplete for the period connenclng January 1, 
1956 and reviewed the various Itens In the proposed budget for the Third 
Quarter of 1958. The general nature of the equlpnent for research and davel- 
opnent for the Seattle Division was discussed; It was pointed out that the 
additional authorisation for the Missile Production Center was a portion of 
the nodlflcatlons to this facility which had previously been discussed and 
ths arrangenents for which had been outlined at a previous nseting. Mr. 

Euler also rovlevod the Indicated changing raqulrensnts of the Conpany for 
a greater aswunt of office and Engineering space and p .>bable requlrenents 
for a greater portion of the Engineering area being of a higher q'jality level, 
■e reported on the PSclllty Survey presently under way for t.ia Seattle Area. 
After dlecusslon, upon notion nade and seconded. It was unanlnously 

RESOLVED, that the Sunnary of Capital Asset Budgets by Division 
for the Third Quarter of 1958, providing for exnendltures In the 
anount of $8,049,897 be approved, all as sot forth la the Sunnary of 
Budgets as subnltted to this nesting, and that a copy of such Sunnary 
he attached to and nade a part of the nlnutes of the nseting. 
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RESOLVED FURTHER, that th« Officers of the Coapeny be euthorlBed 
to Mke expenditures for cspltsl assets as provided for In ouch pro- 
posed budgets, It being understood that aanageiwnt Is authorised to 
■ake adjustaents aaong Iteas within the authorisation heroin provided. 


Copies of Purchase Agreeaent No. 22, dated June 21, 1958, between this 
Coapany and South African Airways, and the Letter Agreeaent of the saae ('ate 
relating to such Purchase Agreeaent , which Purchase Agreeaent provided for 
the aanufacture and sale of throe Boeing Modol 707-344 Aircraft and spare 
parts therefor, were subaltted to the aeetlng and reviewed with the re<|uest 
that the Board ratify and approve such Agreeaente. Upon aotlon aade and 
seconded, it was unanlaously 

RESOLVED, that the execution and delivery of Purchase 
Agreeaent No. 22, dated June 21, 1958^ between this Coapany and 
the Covernaent of the Union of South Africa In Its Railways and 
Harbours Adalr.lstratlon for the aanufacture and sale by this 
Coapany and the purchase by the Covernsient of the Union of South 
Africa In Its Railways and Harbours Adalnlstratlon of three (3) 

Boeing Model 707-344 aircraft and spare parts therefor, upon 
behali of this Coapany and In Its naae by G. R. Sanborn, be and 
It hereby Is approved, conflraed and ratified. 

RESOLVED FURTHER, that the execution and delivery to the 
Oovernaent of the Union of South African In Its Railways and 
Marbours’Adalnlstratlon of the following latter agreeaent dated 
June 21, 1958, relating to the Purchase Agreeaent No. 22 on 
behalf of this Coapany and In Its naae by 0. R. Sanborn, be and 
It hereby is approved, conflraed and ratified: 

Reference 6-1100-2-401 - Subject: Purchase 

Agreeaent No. 22/Boelng Model 707-344 Aircraft - 

Warranties of Engine Manufacturer. 


Mr. Allen advised that It alght not be necessary to hold the scheduled aeetlng 
of the Directors In August and therefore suggested the advisability of declaring 
at this tlB' the Third Quarter Dividend. After discussion upon aotlon aade and 
seconded. It was unanlaously 

RESOLVED, that out of the retained earnings of this Coapany, * 

a regular quarterly dlvldenc of twenty-five cents ($0.25) per share 
be and hereby Is declared on the shares of capital stock of this 
Coapany Issued and outstanding as of the close of business on 
August 20, 1958, such dividend to be payable Septeaber 10, 1958, 
to stockholders of record at the close of business on August 30, 1958. 
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RESOLVED FURTHER, That such dividend be paid by the Coapany 
ihrough City Bank Farners Truat Coapany of New York City and that 
there be depoalted with said City Bank Faraera Trust Coapany on or 
prior to Septeaber 10, 1958, sufficient funds for payaent of said 
dividend. 


Mr*. Allan advised that he and certain other of the Directors Bust 
attend another seating and that Meesrs. Beall, Schaefer, Welle and Laudan 
would reaaln after the seating to review significant developaents of the 
various major projects of the Coapany for those Directors who desired to 
remain and upon motion made and seconded the meeting was adjourned. 


Secretary 



Approved : 


President 




[] 





$30,S97,6C0 

BOEING AIRPLANE COMPANY 

Convertible Subordinated Debentures, due July 1, 1980 

UNDERWXlTUyG AGREEMENTS 

Dated July IS, 1958 



AGREEMENT AMONG UNDERWRITERS 


July IS, 19S8 


Harriman Riplev & Co., Incorporated 
Blyth & Co., Inc. 

c/o Harriman Ripley & Co., Incorporated 
63 Wall Street 
New York 5, N. Y. 

Deer Sirs: 

We wish to confirm as follows our agreement with you with respect to the several purchases 
from Boeing Airplane Company (the ‘•Company") by you and the other Underwriters hereinafter referred 
to, including ourselves, of such of the $30,597,600 principal amount of Wi% Convertible Subordinated 
Debentures, due July 1, 1980 (the "Debentures”) of the Company as are not subscribed and paid for by 
the holders of warrants (the "Warrants") evidencing rights to subscribe to the Debentures to be issued 
pursuant to the Company's Subscription OfTer more fully described in the Prospectus relating thereto. 
The Debentures not so subscribed ai.d paid for are hereinafter | 0 '"'-times called the Unsubscribed 
Debentures. 

1, Underwriliitg Anreeineiil: Annexed hereto as Exhibit A is a copy of a proposed agreement 
with the Company (the "Underwriting Agreement”) providing for the purchase from the Company by 
each Underwriter, severally, of the percentage of Unsubscribed Debentures set opposite its name in 
Section 2 thereof. We authorize you to execute the Underwriting Agreement on our behalf. We further 
authorize you to act as our Representatives in the underwriting and offering of the Debentures and to 
take such action as may seem advisable to you in respect thereto. 

2, Transactions During Subscription Period: We authorize you during the (leriod prior to •*ie 
expiration of the Warrants, ax and to the extent permitted by the applicable rules and regulati...is 
of the Securities and Exchange Commission and the New York Stock Exchange: 

(a) to buy rights, to sell rights on unsolicited orders and to exercise right, or determine 
not to exercise any rights so purchased; and 

(b) to offer and sell Debentures by public offering, at private sale, to dealers (including 
Underwriters upon the same terms as provided in Section 3 below) or otherwise, either Deben- 
tures acquired through the exercise of rights or in anticipation of the purchase of Unsubscribed 
Debentures, 

all for the accounts of the several Underwriters and as nearly as practicable in proportion to the 
percentages set fort!’ opposite their names in Section 2 of the Underwriting Agreement. Such 
sales of Debentures are to be made at prices which it is intended shall not be increased more frequently 
than once in any calendar day and which shall not be below the Subscription fiicc as set forth on the 
cover page of the Prospectus (less, in the case of sales to dealers, a concession of not to exceed 1.50% ) 
nor more than the highest known price at which the Debentures are being offered in the over-the-roiinter 
market by a dealer not participating in the distribution, plus an amount equal to any dealer s concession and 
accrued interest, if any. 

3, Transactions After Expiration of Subscription Period: When you have been informed by the 
Company of the principal amount of Unsubscribed Debentures, you will notify us promptly thereof and 
of the principal amount of Unsubscribed Debentures which we have become obligated to purchase. You 




arc authorized in your discretion to arrange with the Company for the reservation of Debentures for late 
subscription where appropriate. 

We authorize you to dcten.iine, in respect of the Unsubscribed Debentures purchased by us and any 
Debentures purchased or otherwise acquired for our account during tlie subscription period and remaining 
unsold, whether such Debentures shall be (a) delivered against sales made pursuant to Section 2 above, 
(b) sold by you for the accounts of the several Underwriters, (c) "telivered to us, or (d) offered at public 
sale or otherwise, under terms and conditions to be fixed by you. Aggregate sales of Debentures to institu- 
tioniil and other retail purchasers for the accounts of the Underwriters shall be ns nearly as practicable 
in the same proportions as their respective underwriting commitments, and sales of Debentures to dealers 
(at such price or prices and with such concessions as you may determine, and under formal agreements 
or not, as you may elcct^ Tor the accounts of the Underwriters shall be in the proportions that Debentures 
of the respective Underwriters reserved for such sales bear to the total Debentures so reserved. 

You shall advise us of the principal amount of Debentures purchased by us which we shall retain 
for direct sale. With your consent, we may obtain release by you for direct sale of Debentures re^Cl ved 
for tale to dealers but not soid and paid for, in which event the Debentures so reserved shall be coriw- 
tpondingly reduced. 

We will advise you from time to time, at your request, of the principal amount of Debentures retained 
by us remaining unsold. You may at any time (a) reserve such Dclrcnturcs for sale by you for our 
account or (b) purchase any such Debentures which, in your opinion, arc needed to cn.ible you lO make 
deliveries for the accounts of the several Underwriters pursuant to this Agreement. Such purchases will 
be made at the public offering price or at such price less all or any part of the dealer's concession. 


4 . Delivery and Payment; At 9:00 A. M., Eastern Dayligiit Saving I'ime, on the Closing Date 
referred to in the Underwriting Agreement (the "Qosing Date”) we will deliver to you at the office of 
Harriman Ripley & Co., Incorporated, 63 Wall Street, New York 5, N. Y., a certified or official bank check 
payable in New York Clearing House funds to the order of Harriman Ripley & Co., Incorporated, or 
otherwise as you may direct, for the full purchase price of the Unsubscribed Debentures which we are 
obligated to purchase from the Company. You will mi'ke paymeni to the Company for the Unsubscribed 
Debentures purch.nsed by us (charging our account for the full purchase price of any such Debentures 
not paid for by us) against delivery to you for our account of the Unsubscribed Debentures purchased 
by us. 

You will promptly deliver to us Debentures purehased by us and not sold or reserved for sale by you. 
AH other Debentures and capital stock of the Company ("Capital Stock”) which you then ht'ld for our 
account shall be delivered to us upon termination of this Agreement, or prior thereto in your discretion, 
and may at any time be delivered to us for carrying purposes only, subject to rcdelivcry upon demand, 
If, upon termination of this Agreement, an aggregate amounting to not more than 10% of the principal 
amount of Debentures reserved by you for sale to dealers and to institutional and other retail purchasers 
remains unsold, you may in your discretion sell such Debentures at such prices as you may determine. 

We authorize you, in connection with the purchase, distribution and resale of the Debentures, to 
advance your own funds or to arrange loans for our account and to hold or pledge as security therefor 
all or any part of the Debentures or shares of Capital Stock which you may be holding for our account. 
Any lending bank is hereby authorized to accept your instructions with respect thereto. 

Upon payment to you for any Debentures purchased by us and sold for our account, you shall 
promptly remit to us, credit to our account or apply against any advance or loan made for our account 
the full amount so received. A 

With respect to the Unsubscribed Debentures purchased by us from the Company, we further 
authorize you, notwithstanding the provisions of this Si.etion 4 , to act as our custodian and to take 
delivery of such Debentures registered in your name or otherwise and to hold or dispose of them for our 
account subject to the provisions of this Agreement. 
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5. Stabiliiation: Wc authorize you, as and to the extent permitted by the applicable rules and 
regulations of the Securities and Exchange Commission and the New York Stock Exchange, at any 
time during the term of this Agreement or for such longer period as may be necessary to cover any 
short position incurred under the provisions of this Agreement, (a) to make purchases and sales of 
Debentures, rights and Capital Stock on the New York Stork Exchange or otherwise, in addition to 
fuichascs and sales made under the authority of Sections 2 and 3 hereof, either for long or short 
account, on such terms and at such prices as you may determine, and (b) in arranging for sales of 
Debentures pursuant to Section 3 hereof, to over-allot, and to make purchases for the purpose of 
covering any over-allotment so made. All such purchases and sales for long or short account shall be 
made for the respective accounts of the several Underwriters rnd as nearly as practicable in proportion 
to the p>:centagcs set forth opposite their names in Section 2 of the Underwriting Agreeme.it. We 
agree to take up at cost on demand any Debentures, rights and Capital Stock so purchased for our 
account and to deliver on demand any Debentures, rights and Capital Stock so sold or so over-allotted 
for our account, r ovided, however, that at no time shall our net dollar commitment under this Section 
for long or short account exceed 15% of the maximum principal amount of Debentures which we are 
obligated to purchase from the Company, 

You will notify us promptly if you engage in any transaction hereunder which in your judgment 
may be deemed to be a "stabilizing transaction” within the meaning of the applicable rules of the 
Securities and Exchange Commission. We authorize you to file with the Commission, on our behalf, 
any and all reports required by such rules. 

If uursuant to the provisions of the first paragraph of this Section and prior to the termination 
of this Agreement (or prior to such earlier date as you may have determined) you purchase or contract 
to purchase for the account of any Underwriter in the open ntarket or otherwise any Debentures which 
were purchased by us from other Underwriters during the subscription period or were retained by or 
released to us for direct sale, and which Debentures were therefore not effectively placed for investment 
by us, we authorize you either to charge our account with an amount equal to any concession to 
dealers with respect thereto, which shall be credited against the cost of such Debentures, or to require 
us to repurchase such Debentures at a price equal to the total cost of such purchase, including commis- 
lirns, if any, and transfer taxes oi; the redcliyerj-. 

We and you agree that neither we nor you will, during the term of this Agrceme.it, bid for, purchase, 
attempt to induce others to purchase, or sell, directly or indirectly, any Debentures, rights or Capital 
Stock otherwise than by (a) purchases or sales authorized by you, (b) the purchase or sale of Deben- 
tures, rights or Capital Stock as provided in the Underwriting Agreement or in this Agreement, (c) the 
purchase or sale of Debentures, rights or Capital Slock as broker on unsolicited orders for the account 
of others, and (d) the sale or exercise of rights received in respect of Capital Slock beneficially owned 
on the date of this Agreement and sales of Debentures so acquired. 

6. Termination and Seiilement: This Agreement shall ter linalc 30 d ays after the expiration of 
the rights unless sooner terminated by you, but may be cxtcndcu for a period of lime not exceeding an 
additional 30 days with the consent of a majority in interest of the Underwriters, including yourselves. 
You may in your discretion on notice to us prior to the termination of Ibis Agreement terminate any 
of the provisions of Sections 2, 3, and 5 hereof. 

Upon termination of this Agreement, all authorizations, rights and obligations hereunder shall cease, 
except (a) the mutual obligations to settle accounts hereunder, (b) our obligations to pay any claims 
referred to in the last paragraph of this Section, (c) our obligation with respect to purchases which inay 
be made by you from time to time thereafter to cover any short position incurred hereunder, and (d) 
the indemnity set forth in Section 8, all of which shall continue until fully discharged. 

The accounts arising pursuant to this Agreement shall be settled and paid as soon as practicable 
after termination. The determination by you of the amounU to be paid to or by us shall be final and 
conclusive. 
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We authorize you to charge our account with (a) all transfer taxes on sales made for our account 
and (b) our proportionate share of all expenses (other than transfer taxes) incurred by you, ns Repre- 
sentatives of the several Underwriters, in connection with the issue, the offer for sale to dealers and others 
and all other expenses arising under the terms of this Agreement or out of tlic purchase, carrying and 
sale of Debentures, rights or Capital Stock, together with a reserve to cover possible additional expenses. 

Notwithstanding any settlement upon the termination of this Agreement, we will pay our propor- 
tionate share of any amount asserted against and discharged by the Underwriters, or any of them, based 
on the claim that the Underwriters constitute an association, unincorporated business or other separate 
entity, or based on or arising out of a claim that this Agreement or the Underwriting Agreement is 
invalid or illegal for any reason, including any expense incurred in defending against such claim, and will 
pay any transfer taxes which may be assessed thereafter on account of any sale or transfer of Debentures 
or Capiul Stock for our account. 

7. Compensadon to Representatives: As compensation for your services in connection herewith, 
you are authorized to charge our account and pay to yourselves, when final accounting is made, an amount 
equal to 0.1875% of the maximum principal amount of Debentures which we agree to purchase from 
the Company, plus an amount equal to 0.15% of the principal amount of (i) Unsubscribed Debentures 
purchased by us and (ii) Debentures purchased by us, or for our account, through the exercise of rights 
purchased by us or for our account. 

8. Indemnity: Each Underwriter, including yourselves, agrees to indemnify, hold harmless and 
reimburse each other Underwriter, each person, if any, who controls any other Underwriter within the 
meaning of Section 15 of the Securities Act of 1933, and any successor of any other Underwriter, all 
to the extent that each Underwriter will be obligated in the Underwriting Agreement to indemnify, hold 
harmless and reimburse the Company and its directors and officers, and regardless of any investigation 
made by or on behalf of any Underwriter. 

9. Miscellaneous: The Underwriting Agreement provides that the obligations of the Underwriters 
thereunder are subject, among other things, to the condition that notification that the Registration State- 
ment has become effective shall be received not later than 6:30 P. M., Eastern Daylight Saving Time, 
on July 15, 1958. You are hereby authorized, in your discretion, to extend such date to not later than 
6:30 P. M., Eastern Daylight Saving Time, on the following day, and with the consent of a majority in 
interest of the Underwriters, including yourselves, to again extend such date, and to take on our behalf any 
action that may be necessary for such purpose. 

With respect to the Underwriting Agreement, you are also authorized in your discretion (a) to 
postpone the Gosing Date or, except ax provided in the preceding p.iragraph, any other time or date 
specified therein, (b) to exercise any right of cancellation or termination, (c) to arrange for the purch.asc 
by other persons (including yourselves or any other Underwriter) of any Unsubscribed Debentures not 
taken up by any defaulting Underwriter, and (d) to consent to such other changes in the Underwriting 
Agreement as in your judgment do not materially adversely affect the substance of our rights and obli- 
gations thereunder. 

Default of any of the other Underwriters with respect to the Underwriting Agreement shall not 
release us from any of our obligations thereunder or hereunder. 

Upon request, you will inform us as to the States in which you have been advised by counsel that 
the Debentures have been qualified for sale under the respective securities or Blue Sky laws, but you 
do not ouume any responsibility or obligations as to our right to sell such Debentures in any State. 

In the event of a public offering, we will not advertise over our name until after the first public 
advertisement made by you on behalf of the Underwriters and then only at our own expense and risk. 

You shall not be under any duty to account for any interest on our funds at any time in your hands. 
In taking any action under this Agreement you shall act only as agent of th.e Underwriters, and you 
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lhall be under no liability to us except for lack of good faith, for obligations expressly assumed by you 
in this Agreement and for any liability imposed by the Securities Act of 1933. 

You arc authorized, in your discretion, on our behalf, with approval of counsel for the Under- 
writers, Davis Polk Wardwcll Sunderland & Kicndl, to approve of or to object to any amendments or 
supplements to the Registration Statement or Prospectus or Summary Prospectus. 

Nothing herein contained shall constitute us partners with you or with the other Underwriters 
and the obligations of ourselves and of each of the other Underwriters are several and not joint. 

Any notice from you to us shall be deemed to have been duty given if mailed or telegraphed to 
us at our address as set forth in the Prospectus. 

You shall send or cause to be sent by registered mail to the Pennsylvania Securities Commission 
a copy of the Prospectus and, when available, a list of all the Underwriters and a list of dealers, if any, 
to whom an olTering of Debentures is initially to be made. You agree as our Representatives to cause 
to be filed a Further State Notice under the so-called Martin Act, if required, in respect of Debentures 
to be ollered in the State of New York. 

We confirm that we are a member of the National Association of Securities Dealers, Inc. 

This Agreement is b. ing executed by us and delivered to you in duplicate. Please indicate your 
receipt of identical agrcenients from each of the other Underwriters by confirming this Agreement, 
whereupon it shall constitute a binding contract between us. 

Very truly yours. 


By 


Confirmed July IS, 191.8 

Harriman Riplev & Co., Incorporated 


By 

Vice President 


Blvth k Co., Inc. 

By 

Vice President 
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UNUEUWRITING AGREEMENT 


July 15, 1958. 

Harriman Riplcv & Co., Incorporated 
Dlvth & Co., Inc. 

c/o Harriman Ripley & Co., Incorporated 

63 Wall Street 

New York 5, N. Y. 

Dear Sirs: 

Docinfi Airplane Company (the "Company") proposes to issue $30,597,600 principal amount of its 
4'/i% Convertible Subordinated Debentures, due July I, 1980 (the "Oebentures”) pursuant to an 
Indenture dated July 1, 1958 (the "Indentuic") between the Company and The Chase Manhattan Bank, 
Trustee, and to oUer the Debentures to the holders of its presently outstanding Capital Stock for subscrip- 
tion at the subscription price of $100 for each $100 principal amount of Debentures at the rate of one 
$100 principal amount of Debentures for each 23 shares of Capital Stock held of record at the close 
of business on July 15, 1958 (or such later date as the Registration Statement hereinafter referred to 
shall become edective). To this end the Company proposes to issue transferable Warrants evideneing 
riglus to subscribe to such Debentures, which rights arc to expire at 3:30 P. M., Eastern Daylight Saving 
Time, on July 29, 1958. The date of first mailing of such Warrants is herein called the Date of Mailing. 

We confirm as follows our agreement with you and the other Underwriters hereinafter referred to for the 
several purchases from the Company of such of the Debentures as arc not subscribed and paid for pursuant 
to the exercise of said Warrants (such Debentures being hereinafter sometimes called the "Unsubsenbed 
Debentures"). 

1. liegiMralioit Slatenieni and Prospectus; The Company has filed with the Securities and Exchange 
Commission (the “Commission") in accordance with the Securities Act of 1933, as amended, and the 
rules and regulations of the Commission thereunder (collectively called the "Act") a Registration State- 
ment, including a preliminary prospectus and a preliminary summary prospectus, relating to »he Deben- 
tures, tlic shares of Capital Stock of the Company issuable upon their conversion and the Subscription 
Oder. As used in this Agreement, the term Registration Statement means such registration statement, 
including exhibiu and financml statements, as amended when it beeomes edective, '<nd the terms Pro- 
spectus and Summary Piospectus mean the prospectus and the summary prospectus, respectively, as then 
amended. 

2. Agreeioeni to Sell and Purchase: The Comp.iny agrees to sell to each of the Underwriters named 
below (for whom you arc acting as Representatives), and, upon the basis of the representations and 
warranties herein contained and subject to all the terms and conditions of this Agreement, each Under- 
writer agrees, severally and not jointly, to purchase from the Company the respective percentages of the 
Unsubscribed Debentures set forth below opposite its name (adjusted by you to the extent that no Under- 
writer will be oblig.ited to purchase a principal amount thereof -^hich shall not be divisible by $100), 
at $100 for each $100 principal amount of the Unsubscribed Debentures plus accrued interest from 
July 29, 1958 to the dale of payment and deliveiy (the "purchase price"), 

Pf reenUgt of 

... Unsubicribod 

Address Dsbsntirrss 

63 Wall Street, New York 5, N. Y. 8.225% 

14 Wall Street, New York 5, N. Y. 8.225 

122 South La Salle Street, Chicago 3, HI. 0.80 


Nsms 

Harriman Ripley & Co., incorporated .... 

Dlyth k Co., Inc. 

A. C. Allyn and Company, Incorporated 
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N«ro« 


Addreit 


Pcrccntagt of 
Uniubtcribcd 
Debtntrrai 


Uachc & Co 

Bacon, Whipple & Co. 

Robert W. Baird & Co., Incorporated 

Baker, Weeks & Co. 

J. Barth & Co. 

Bateman, Eichicr & Co 

A. O. Becker & Co. Incorporated 

Blair & Co. Incorporated 

William Blair & Company 

Blunt Ellis & Simmons 

Bosworth, Sullivan & Company, Inc 

Alex. Brown & Sons 

Brush, Slocumb & Co. Inc. 

Butcher & Sherrerd 

Clark, Dodge & Co 

Richard W. Clarke Corporation 

ColTin & Burr, Incorporated 

Julicn Collins & Company 

Courts & Co. 

Crowell. Weedon & Co 

Cruttenden, Podcsta & Co 

Curtiss, House & Co 

Davis, Skaggs & Co 

Dewar, Robertson & Pancoast 

Dick & Merle-Smith 

Dominick & Dominick 

Drexel & Co. 

Francis I. duPont & Co. 

Eastman Dillon, Union Securities & Co 

Elworthy & Co 

Emanuel, Dcctjen & Co. 

Equitable Securities Corporation 

Estabrook & Co. 

Fahey, Clark & Co. 

Farwell, Chapman & Co 

The First Boston Corporation 

First of Michigan Corporation 

First Southwest Company . 

Folger, Nolan, Fleming-W. B. Hibbs & Co., Inc. 

Foster & Marshall 

Fulton Reid & Co., Inc 

Glore, Forgan & Co. 

Goldman, Sachs & Co. 

Goodbody & Co. 

Granbery, Marache & Co. 

Hallgarten & Co. 

Hallowell, Sulzberger, Jenks, Kirkland & Co. ... 

Wm. P. Harper & Son k Company 


36 Wall Street, New York 5, N. Y. 

13.S South La Salle Street, Chicago 3, III. 

1 10 E. Wisconsin Avc., Milwaukee 2, Wis. 

One Wall Street, New York 5, N. Y. 

404 Montgomery Street, San Francisco 4, Calif. 
453 South Spring Street, Los Angeles 13, Calif. 
120 South La Salle Street, Chicago 3, III. 

20 Broad Street, New York 5, N. Y. 

1 35 South La Salle Street, Chicago 3, 111. 

20H South La Salle Street, Chicago 4, III. 

6'0 Seventeenth Street, Denver 2, Colorado 
1 35 East Baltimore Street, Baltimore 2, Md. 
465 California Street, San Francisco 4, Calif. 
1500 Walnut Street, Philadelphia 2, Pa. 

61 Wall St.. New York 5. N. Y. 

535 Fifth Avenue, New York 17, N. Y. 

60 State Street, Boston 9, Mass. 

105 South La Salle Street, Chicago 3, III. 

I I Marietta St., N. W., Atlanta, Georgia 
650 South Spring St., Los Angeles 14, Calif. 
209 South La Salle Street, Chicago 4, III. 

Union Commerce Bldg., Cleveland 14, Ohio 

1 1 1 Sutter St., San Francisco 4, Calif. 

I I I Soledad Street, San Antonio, Texas 
48 Wall Street, New York 5, N. Y. 

14 Wall S' eel. New York 5, N. Y. 

1500 Walnut Street, Philadelphia 1, Pa. 

One Wall Street New York 5, N. Y. 

15 Broad Street, New York 5, N. Y. 

1 1 1 Sutter Street, San Francisco 4, Calif. 

120 Broadway, New York 5, N. Y. 

Two Wall Street, New York 5, N. Y. 

15 State Street, Boston 9, Mass. 

Union Commerce Bldg., Cleveland 14, Ohio 
208 South La Salle Street, Chicago 4, 111. 

15 Broad Street, New York 5, N. Y, 

Two Wall Street, New York 5, N. Y. 

Mercantile Bank Building, Dallas I, Texas 
725 — 15lh Street, N. W., Washington 5, D. C. 
820 Second Avenue, Seattle 4, Wash. 

1 1 86 Union Commerce Building, 

Cleveland 1 4, Ohio 
40 Wall Street, New York 5, N. Y. 

20 Broad Street, New York, N. Y. 

1 1 5 Broadway, New York 6, N. Y. 

67 Wall Street, New York 5, N. Y. 

44 Wall Street, New York 5. N. Y. 

Philadelphia National Bank Bldg., Broad It 
Chestnut Streets, Philadelphia 7, Pa. 

1504 Third Avenue, Seattle I, Wash. 


0.40% 

0.40 

0.40 

0.40 

0.40 

0.25 

1.00 

0.80 

0.40 

0.40 

0.35 

1.00 

0.35 

0.25 

1.00 

0.25 

0.80 

0.35 

0.40 

0.25 

0.35 

0.25 

0.35 

0.25 

0.80 

1.00 

1.00 

0.80 

1.65 

0.35 

0.40 

0.80 

0.80 

0.25 

0.35 

2.80 

0.35 

0.40 

0.25 

0.40 

0.35 

1.65 

1.65 

0.35 

0.35 

1.00 

0.35 

0.35 
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Name 

Hayden, Miller & Co. 

Hayden, Slone & Co. 

Hemphill, Noyes & Co. 

Henry Herrman & Co 

Hornblower & Weeks 

Howard, Weil, Labouisse, Friedrichs and 
Company 

E. F. liutlon & Company 

W. E. HuUon & Co. 

The Illinois Company Incorporated 

Johnsun, Lemon & Co. 

June S. Jones & Co. 

Joseph, Mcllen A Miller, Inc. 

Kay, Richards A Co 

Kidder, Peabody A Co. 

Kirkpatrick-Pettis Company 

Kuhn, Loeb A Co. 

Ladenburg, Thalmann A Co. 

W. C. Langley A Co. 

Lazard Frcrcs A Co. 

Lee Higginson Corporation 

Lehman Brothers 

Lester, Ryons A Co. 

Carl M. Loeb, Rhoades A Co. 

Irving Lundborg A Co 

Laurence M. Marks A Co 

Mason-Hagan, Inc. 

A. E. Masten A Co 

McCormick A Co. 

McDonald A Company 

McKelvy A Company 

Merrill Lynch, Pierce, Fenner A Smith 

Merrill, Turben A Co., Inc 

The Milwaukee Comp.>ny 

Moore, Leonard A Lynch 

Morgan Stanley A Co. 

F. S. Moseley A Co. 

W. H. Newbold’s Son A Co. 

Newhard, Cook A Co. 

The Ohio Company 

Pacific Northwest Company 

Paine, Webber, Jackson A Curtis 

Piper, JalTray A Hopwood 

R. W. Pressprkh A Co. 

Putnam A Co. 

Reinholdt A Gardner 

Reynolds A Co. 

Rit. r A Co. 

The Robinson-Humphrey Com.rany, Inc 


Percentage of 
Uniubscribed 


Addresa Debenture! 


Union Commerce Bldg., Cleveland 14, Ohio 0.40% 
2.S Bioad Street, New York 4, N. Y. 1.00 

I' Bro.ad Street, New York .S, N. Y. 1.00 

One Wall Street, New York 5, N. Y. 0.25 

40 Wall Street, New York 5, N. Y. 1 .65 

222 Carondelet Street, New Orleans 12, La. 0.25 

61 Broadway, New York 6, N. Y. 0.40 

14 Wall Street, New York 5, N. Y. 1 .00 

231 So. La Salle Street, Chicago 4, 111. 0.40 

Southern Building, Washington 5, D. C. 0.25 

5UV U. S. Bank Bldg., Portland 4, Oregon 0.35 

1 170 Union Commerce Building, 

Cleveland 14, Ohio 0.25 

Union Trust Building, Pittsburgh 19, Pa. 0.25 

1 7 Wall Street, New York 5, N. Y, 1 .65 

540 Omaha National Bank Building, 

Omaha 2, Nebraska 0.25 

30 Wall Street. New York 5, N. Y. 2.80 

25 Broad Street, New York 4, N. Y. l.OO 

1 1 5 Broadway, New York 6, N. Y. 0.80 

44 Wall Street, New York 5, N. Y. 1.65 

20 Broad Street, New York 5, N. Y, 1.00 

One William Street, New York 4, N. Y. 1.65 

623 South Hope St., Los Angeles 17, Calif. 0.25 

42 Wall Street, New York 5, N. Y. 1.00 

310 Sansome Street, San Francisco 4, Calif. 0.35 
48 Wall St., New York 5, N. Y. 0.80 

1 1 10 E. Main Street, Richmond 10, Va. 0.25 

First National Bank Bldg., Pittsburgh 22, Pa. 0.35 
231 South La Salle Street, Chicago 4, III. 0.40 

Union Commerce Bldg., Cleveland 14, Ohio 0.40 
Union Trust Building, Pittsburgh 19, Pa. 0.25 

70 Pine Street, New York 5, N. Y. 1 .65 

Union Commerce Bldg., Cleveland 14, Ohio 0.40 

207 East Michigan Street, Milwaukee 2, Wis. 0.40 
1003 Union Trust Building, Pittsburgh 19, Pa. 0.35 
2 Wall Street, New York 5, N. Y. 2.80 

120 Broadway, New York 5, N. Y. 1.00 

1517 Locust Street, Philadelphia 2, Pa. 0.35 

400 Olive Street, St. Louis 2, Mo. 0.40 

51 North High Street, Columbus 15, Ohio 0.40 

402 Exchange Building, Seattle 4, Wash. 0.80 

25 Broad Street, New York 4, N. Y. 1 .00 

1 15 South Seventh Street, Minneapolis 2, Minn. 0.40 
48 Wall Street. New York i, N, Y. 1 .00 

6 Central Row, Harli’ord 4, Conn. 0.80 

400 Locust Street, St. Louis 2, Mo. 0.40 

1 20 Broadway, New York 5, N. Y. 1 .00 

40 Wall Street, New York 5, N. Y. 0.40 

2000 Rhodes-Haverty Building, Atlanta 3, Ga. 0.40 


3 


I 


k 





• 

Percenlaxe of 
Uniubtcribcd 

Name 

Address 

Dfbi ituret 

Rotan, Mosle & Co. 

1510 Bank of Southwest Building, 

0.35% 

Houston 2, Texas 

Salomon Bros. & Hutzler 

60 Wall Street, New York 5, N. Y. 

1.00 

Schwabachcr & Co. 

100 Montgonrery St.. San Francisco 4, Calif. 

0.40 

Shcarson, llammill & Co. 

14 Wall St.. New York 5, N. Y. 

0.40 

Shields & Company 

44 Wall Street, New Y’ork 5, N. Y. 

0.80 

Shuman, Agnew & Co. 

1 55 Sansome Street, San Francisco 4, Calif, 

0.35 

Singer, Deane & Scribner 

Union Trust Building, Pittsburgh 19, Pa. 

0.35 

The Smull-Milburn Company, incorporated 

121 North Market Street, Wichita 2, Kansas 

0.25 

Smith, Barney & Co. . 

20 Broad Street, New York 5, N. Y. 

1.65 

F. S. Smiihcrs & Co. 

1 Wall Street, New York 5, N. Y. 

0.40 

William R. Slaats & Co 

640 South Spring Street, Los ,\ngeles 14, C.ilif. 

0.40 

Stern, Frank, Meyer & Fox 

Union Bank Building, Los Angeles 14, Calif. 

0.25 

Slix & Co. 

509 Olive Street, St. Louis 1, Mo. 

0.25 

Slone & Webster Securities Corporation 

90 Broad Street, New Y'ork 4, N. Y. 

1.65 

Stroud & Company Incorporated 

123 South Broad Street, Philadelphia 9, Pa. 

0,40 

Spencer Trask & Co. 

25 Broad Street, New York 4, N. Y. 

0.80 

Tucker, Anthony & R. L. D.iy 

120 Broadway, New York 5, N. Y. 

0.80 

Underwood, Ncuhaus & Co., Incorporated 

724 Travis St., Houston 2, Texas 

0.25 

Victor, Common, Dann & Co. 

Ellicott Square Building, Buffalo 3, N. Y. 

0.25 

Wagcnscllcr & Durst, Inc. 

626 South Spring Street, Los Angeles 14, Calif. 

0.25 

G. H. Walker & Co. 

One Wall Street, New York 5, N. Y. 

0.80 

Joseph Wa'kcr & Sons 

120 Broadway, New York 5, N. Y. 

0,25 

Walston & Co., inc. 

74 Wall Street, New York 5, N. Y. 

0.40 

White. Weld & Co. 

20 Broad Street, New York 5, N. Y. 

1 .65 

Dean Witter & Co. 

45 Montgomery Street, San Francisco 6, Calif. 

1.65 

Wood, Strulhers & Co. 

30 Wall Street, New York 5, N. Y. 

1.00 

100.00% 


As conipcnsulion to ilte several Underwriters fur their respective commitments licicunder and in the 
percentages set forth after their lespcctive names above, the Company will pay to you on the Closing Hale 
for the account of the several Underwriters an amount equal to $1.25 in respect of each 1100 
principal amount of Debentures olTcred for subscription, plus an amount equal to $1.00 in respect 
of each $100 principal amobnt of Unsubscribed Debentures purchased by the Underwriters an I each 
$100 principal amount of Debentures purchased by you for the accounts of the Underwriters through 
the exercise of rights purchused by you fur their occounts. 

You agree that in the event the principal amount of Unsubscribed Debentures shall be less than 
$3,059,800 you, as representatives of the several Underwriters, will use your best efforts to sell such 
Debentures for the accounts of the several Underwriters at a price above the Subscription Price .•'.nd 
that as to whatever such Debentures you are able to sell by 3:30 P, M.. Eastern Daylight Saving Time, 
on August 15, 1958, you will, as soon as practicable thereafter, remit to the Company cither (a) if the 
principal amount of Unsubscribed Debentures shall be not more than $918,000. any excess over the 
Subscription Price realized on the aggregate of such sales, or (b) if the principal amount of Unsubscribed 
Debentures shall be more than $918,000 but less than $3,059,800, the greater of (i) 50% of any such 
excess or (ii) 9,180 (the number of $100 units in $918,000 principal amount of Debentures) multiplied 
by the average excess per $100 principal amount of Unsubscribed Debentures over the Subscription 
Price realized on the aggregate of such sales. The excess in any case is to be computed after deducting 
any selling conce.ssions to dealers, including Underwriters acting as dealers, brokerage commissions, 
transfer taxes and expenses incident to such sales. Nothing contained herein shall limit your right as 
representatives of the several Underwriters, in your discretion, to determine the price or prices at which. 
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and the time or times when, any Unsubscribed Dcl>cnlurcs shall be sold, whether or not prior to the 
expiration of the rights and whether or not for long or short account. 


For >' e purpose of computing the amount, if any, due to the Company under the provisions of 
the preccuing paragraph, all Unsubscribed Debentures not sold prior to 3 30 P. M., Eastern Daylight 
Saving Time, on August 15, 1958, shall be included in the computation as being sold by you for the 
accounts of the several Underwriters at the last sales price of the Debentures on the New York Stock 
Exchange (or if not then listed on such Exchange at tiie closing bid price in the over-the-counter market) 
on such date, or if there has been no such sale on the New York Slock Exchange on such day, the 
closing bid price on such Exchange on such day. 

The Company agrees that it will, as promptly as possible after the expiration of the Warrants, file 
with the Commission such amendments or suppicmcn’.s to the Pcgistralion Statement or Prospectus or 
both, ns in the opinion of counsel for the Underwriters, Davis Polk Wardwcll Sunderland 4 Kicndl, may 
be necessary or appropriate in connection with any public or other offering by the Underwriters of the 
Unsubscribed Debentures and ax may l>c approved by counsel for the Co.npany, and will use its best 
cfTorti to secure the expeditious cfrcclivcncss of any such amendments to the Registration Statement. 
The several Underwriters may in their discretion determine the lime or times and the price or prices at 
which any public or other olVering of the Unsubscribed Debentures and any Debentures purchased or 
subscribed for during the subscription period and remaining unsold shall be made. 


3. Delivery and Payment: Delivery of and payment for the Unsubscribed Debentures and payment 
of the underwriting compensation spocilied in Section 2 hereof siiall Ik mule at 9;30 A. M., Eastern 
Daylight Saving Time, on August 6, 1958 (such hour and date being herein culled the "Closing Date"), 
at the ofTice of Harriman Ripley 4 Co., Incorporated, 63 Wall Street, New York 5, N. Y. The Closing 
Date may be varied by agreement between us. 

Payment shall be made by check or checks drawn on the Federal Reserve Bank of New York payable 
in Federal funds to the order of the Company with respect to the payment of tlie purchase price for the 
Unsubscribed Debentures and by check or checks payable in New York Clearing House funds to the order 
of Harriman Ripley 4 Co., Incorporated with icspcct to the payment of the aforementioned underwriting 
compensation against dclivciy of the Unsubscribed Debentures in temporary or dchnitivc form (rcgi.sicrcd 
in such names and in such denominations as you shall request by wiillcn notice received by the Company at 
least 96 liours prior to the Closing Date) for the accounts of the several Underwriters. The UnsubscrilKd 
Debentures will be made available for checking and p.ickaging at the oiricc of The Chase Manhattan 
Dank at Icost three full business days prior to the Closing Date. 


4 . Aitreements of the Company: TIk Company agrees with the several Undcrwi iters as follows: 

(a) The Company will advise yon promptly, and will confirm such advice in writing, ( 1 ) when 
the Registration Statement has iKcomc elTcctive and when any post-cITcctivc amendment thereto 
becomes edcctive, (2) of any request by the Commission for amendments or supplements to the 
Registration Statement or the Pros|Kctus or the Summary Prospectus or for additional information, 
(3) of the issuance by the Commission of any stop order suspending the cITectivcncss of the Regis- 
tration Statement or the initiation of any proceedings for that purpose, and (4) of the happening 
of any event during the period mentioned in paragraph (c) below which in the judgment of the 
Company makes any statement made in the Registration Statement or the Prospectus or the Sum- 
mary Prospectus untrue or which requires the making of any changes in the Registration Statement 
or the Prospectus or the Summary Prospectus in order to make the statements therein not misleading. 
If nt any time the Commission shall issue any stop o^dcr suspending the cfTcctivcncss of the Regis- 
tration Statement, the Company will make every reasonable effort to obtain the withdrawal of such 
order at the earliest possible moment. 
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(b) At the time of the commencement of the irjailing of the Warrants to tlie holders of the 
Company’s outstanding Capital Stock, the Company will notify you of such mailing; on each business 
day during the subscription period, the Company will notify you of the subscriptions received; .and 
as promptly as possible, and in any event, before 1:00 P. M. on the first business day following 
the date of the expiration of the Warrants, the Co.npany will notify you of the princip.d amount 
of Unsubscribed Debentures to be puicht'scd by the several Underwriters, and you will notify the 
Company of the principal amount of Debentures subscribed for by you for the account of the several 
Underwriters upon exercise of rights purchased by you for their account. 


(c) The Company will furnish to each of you, without charge, two signed copies of the Regis- 
tration Statement, including financial statements and all exhibits not incorporated therein by reference, 
and will furnish to you for transmittal to each of the other Underwriters, without charge, a copy of 
the Registration Statement, including financial statements but not exhibits. 


(d) The Company will not file any amendment to ihe Registration Statement or ntake any 
amendment or sirpplement to the Prospectus or the Summary Prospectus of which you shall not 
pieviously have been advised, or to which you shall reasonably object in writing. 

(e) On the elTcctive date of the Registration Statement and thereafter from time to time during 
such pciiod after the ellectivc date of the Registration Statement us in the opinion of your counsel 
the Proi.pcctus is rcijuired by law to be delivered in connection with sales by an Underwriter or dealer, 
the Company will deliver to e.ich of the Underwriters without charge as m.iny copies of the Prospectus 
(and of any amendments thereto and as supplemented if the Company sitall have ntade any amend- 
ments or supplements thereto) and the Summary Prospectus as you may reasonably request. The 
Company consents to the use of such Prospectus and the Summai 7 Prospectus by the several Under- 
writers and by all dealers to whom the Debentures may be sold, both in connection with the olTcring or 
sale of the Delicntures and for such period of time thereafter as the Prospectus is required by law to be 
delivered in connection therewith. If during such period of time any event shall occur which in the 
opinion of your counsel should be set forth in the Prospectus in order to make the Prospectus not 
misleading, or if it is necessary to supplement or amend the Prospectus to comply with law, the 
Company will forthwith prepare an appropriate supplement thereto or amended Prospectus, and will 
furnish to the Underwriters without charge a reasonable number of copies thereof, which the Under- 
writers shall use thereafter, and if requested by you, the Company will also appropriately amend 
or supplement the Summary Prospectus and will furnish to you, without charge, a reasonable number 
of copies thereof. 

(f) Prior to any public olTcring of the Debentures by Ihe Underwriters, the Company will 
diligently endeavor at its expense to qualify the Debentures (and the Capital Stock issuable upon 
conversion thereof if and to the extent such qualification be legally rcr|uircd) for offer and sale under 
the securities or Blue Sky laws of such States as you have rc(|ucsied in writing and will reimburse 
you for fees and out-of-pocket expenses paid by you for such qualification; provided that in no event 
shall Ihe Company be obligated to qualify to do business in any State where it is not now so qualified 
or to lake any action w?liich would subject it generally to Ihe service of process in any St.ite where 
it is not now so subject. 

(g) The Company will make generally available to its security holders an earnings statement 
(which need not be audited) for the twelve month period beginning October I, 1958, as soon as is 
reasonably practicable after the end of such period, which earnings statement shall satisfy the pro- 
visions of Section 11(a) of the Act. 

(h) Tltc Company will pay all expenses in connection with (1) the preparation, printing and 
filing of the Registration Statement, each preliminary prospectus, the Prospectus, each prclimir ary 
summary prospectus and the Summary Prospectus, (2) Ihe Subscription Offer, (3) the issuance and 
delivery of the Debentures and Warrants (other than transfer taxes), and (4) furnishing such copies 
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of the Prospectus and Summary Prospectus and any preliminary prospectus and preliminary sum- 
mary prospectus as may be required for use in connection with the offering and sale of the Debentures 
by the Underwriters or by dealers to whom Debentures may be sold. 

(i) If this Agreement shall be terminated pursuant to any of the provisions hereof (otherwise 
than by notice given pursuant to Section 8 hereof) or if for any reason other than the default of any 
Underwriter the Company shall be unable to perform its obligations hereunder, the Company will 
reimburse the several Underwriters for all out-of-pocket expenses (including the fees and disburse- 
ments of their counsel) reasonably incurred by them in connection herewith. 

(j) So long as any of the Debentures sh.ill remain outstanding, the Company will furnish you 
with reasonable promptness annual consolidated balance sheets and consolidated statements of 
earnings and retained earnings of the Company and its consolidated subsidiaries (which shall be 
audited) and quarterly consolidated statements of earnings and retained earnings of the Company 
and its consolidated subsidiaries (which need not be audited) and such other Information con- 
cerning the Company and its subsidiaries as you m.ay reasonably request. 

5. Representations and fyarrant/es of the Company; The Company represents and warrants to each 
Underwriter that: 

(a) The Registration Statement and the Prospectus and the Summary Prospectus in the form 
In which they are when the Registration Statement first becomes effective and also in such form 
ns they may be when any amendment thereto filed prior to the Gosing Date shall become effective, 
will fully comply with the provisions of the Act, and the Trust Indenture Act of 19.19, as amended, 
and the rules and regulations of the Commission thereunder (collectively called the "Trust Indenture 
Act”); and the Registration Statement and the Prospectus at all such times will not contain an 
untrue statement of a material fact or omit to stale a material fact required to be slated therein or 
necessary to make the statements therein not misleading, and the Summary Prospectus at all such 
times will not contain any untrue statement of a material fact or omit to state a material fact required 
to be stated therein or necessary to make the statements therein, in the light of the circumstances 
under which they were made, not misleading; except that this representation and warranty does not 
apply to statements or omissions in the Registration Statement or Prospectus or Summary Prospectus 
made in reliance upon information furnished to the Company in writing by or on behalf of any 
Underwriter expressly for use in connection therewith or in the Statement of Eligibility and Ouali- 
fleation (Form T-1 ) of the Trustee under the Indenture; and 

(b) The Debentures and shares of Capital Slock issuable upon conversion of such Dcbcnlures 
have been duly authorized and will conform to the descriptions thereof in the Prospectus. 

6. Indemnification of and by the Underwriters; The Company agrees to indemnify and hold harm- 
less each Underwriter and each person who controls any Underwriter within the meaning of Section 15 
of the Act, against any and all losses, claims, damages, liabilities and expenses (including reason.ible 
cost of investigation) arising out of or based upon any untrue statement or alleged untrue statement 
of a material fact contained in the Registration Statement or Prospectus or Summary Prospectus, or in 
any amendment or supplement thereto or any preliminary prospectus or preliminary summary prospectus 
(if used ns authorized herein), or arising out of or based upon any omission or alleged omission to state 
Iheiein a material fact required to be slated therein or necessary to make the statements therein not 
misleading, except in so far as such losses, claims, damages, liabilities or expenses arise out of or are 
based upon any such untrue statement or omission or allegation thereof based upon information furnished 
in writing to the Company by or on behalf of any Underwriter expressly for use therein. 

If any actic;. or claim shall be brought or asserted against any Undcnvriler or any person controlling 
an Underwriter in respect of which indemnity may be sought from the Company, such Underwriter shall 
promptly notify the Company In writing, and the Company shall assume the defense thereof, including 
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the employment of counsel and the payment of all expenses. Any Underwriter or any such controlling 
person shall have the right to employ separate eouiisel in any such action and participate in the defense 
thereof, but the fees and expenses of such counsel shall be at the expense of sueh Underwriter or such 
controlling person unless (a) the employment thereof shall have been spccifieally authorized by the 
Company or (b) the Company shall have failed to assume the defense and employ counsel. 

E^ch Underwriter agrees to indemnify and hold harmless the Company and its directors and olTiccrs 
to the same extent as the foregoing indemnity from the Company to each Underwiiter, but only with 
respect to information furnished in writing by such Underwriter, or on its behalf, expressly for use in 
connection with the Registration Statement or Prospectus or Summary Prospectus or any preliminary 
prospectus or preliminary summary prospectus. In case any action shall be brought against the Company 
or its directors or ofTicers in respect of which indemnity may be sought against any Underwriter, the 
Underwriter shall have the rights and duties given to the Company and the Company or its directors 
or olFicers shall have the rights and duties given to the Underwriter by the preceding paragraph. 


7. Coiulilionf of Undrru'ritcr's The obligations of each Underwriter hereunder arc 

subject to the accuracy of and compliance with the representations and warranties of the Comp.any 
contained herein as of the date hereof the Date of Mailing, and the Closing Date, and to the following 
further conditions; 

(a) Notification that the Registration Statement has become cdcctive shall be received by you 
not later than 6:30 P. M.. Eastern Daylight Saving Time, on the date of this Agreement, or at such 
later date and time as shall be consented to in writing by you; 

(b) No stop order suspendine the cfTectivcness of the Registration Statement shall have lieen 
issued and no proceedings for that purpose shall have been taken or. to the knowledge of the Com- 
pany, shall be contemplated by the Commission prior to the Closing Date, and you shall have received 
a certificate, dated the Closing Date and signed by an officer of the Company (who may rely as 
to proceedings contemplated upon the best of his information and belief), to that effect; 

(c) On the Date of Mailing, which shall take place within one day after the time the Regis- 
tration Statement becomes effective, and on the Closing Date, you shall have received opinions, 
satisfactory to counsel for the Underwriters, front Holman, Miclelwait, Marion, Blark & Perkins, 
counsel for the Company, to the effect that fl) the Company has been duly incorporated and is 
validly existing as a corporation in good standing under the laws of the State of Delaware; (2) the 
Company is duly (lualificd to trrms.act business and is in good standin” in the states of Florida, Kansas, 
New Mexico and Washington; (3) this Agreement is a valid and binding aeiccment of the Company; 
(4) the Indenture has been duly and validly authorized by requisite corporate action, and when 
duly and validly executed and delivered, will be a valid, binding and enforceable instrument according 
to its terms, except ns limited by bankruptcy, insolvency, reorrnnization. or other law-, affecting 
enforcement of creditors’ lights; (?) proper corporate pio'erdlnfs have been taken so that the 
Debentures have been duly authorized, and, when duly executed, authenticated and delivered upon 
exercise of Warrants or pursuant to this Agreement and upon receipt by the Company of payment 
therefor, will be, subject to the qualification in clause (4) above, v.alid and binding obligations of 
the Company entitled to the benefit of the Indenture and will conform to the description thereof 
contained in the Prospectus; (6) the Indenture is qualified under the Trust Indenture Act; (7) the 
shares of such Capital Stock initially issuable upon conversion of the Debentures have been validly 
authorized and reserved for issuance upon such conversion and, when issued upon such conversion 
and duly executed by the Company, countersigned by the Transfer Agent and registered by the 
Registrar, will have been validly issued and fully paid and will be nonassessable; and (R) the Regis- 
tration Statement and the Prospectus and the Summary Prospectus and any supplements and 
amendments thereto (except the financial statements, including the Summary of Net Earnings and 
Retained Earnings and schedules, contained therein, as to which counsel are not required to express 
an opinion) comply as to form in all material respects with the requirements of the Act and the 
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Trust Indenture Act and such counsel has no reason to believe, except as aforesaid, that the 
Registration Statement or the Prospectus contains any untrue statement of a matcri.il fact or omits 
to state a material fact required to be stated tlierein or necessary in order to make the statements 
therein not mislc.iding or that the Summary Prospectus contains any untrue statement of a matcri.M 
fact or omits to state a material fact required to be stated therein or necessary to make the state- 
ments therein, in the light of the circumstances under which they were made, not misleading; 

k 

(d) You shall receive on the dates specified in (c) above favorable opinions of Davis Polk 
Wardwcll Sunderland & Kicndl, counsel for the Underwriters, as to the matters set foitli in sub- 
divisions (1), (3), (4), (5), (6), (7) and (8) of tiic preceding paragraph (c); 

(e) You shall receive on the Date of Mailing the opinion of Touche, Niven, Dailey k Smart to 
the effect that they arc ir dependent public or certified accountants as required by the Act and 
that the financial statements (including the Summary of Net Earnings and Retained Earnings and 
schedules) included in the Registration Statement and Prospectus and Summ.ary Prospectus or 
incorporated therein by reference comply as to form in all material resjiects with the applicable 
accounting requirements of the Act; 

(f) You shall have received a certificate dated the Closing Date, signed by an officer of the 
Company, to the effect that there has not been any substantial adverse change in the condition 
of the Company, financial or otherwise, from that set forth in the Registration Statement and the 
Prospectus, other than changes on account of dividends paid or declared, changes arising from 
transactions in the ordinary course of business, and changes which the Registration Statement and 
Prospectus indicate may occur; and 

(g) The Company shall not have failed prior to the Closing Date to have performed any of 
the agreements herein contained and required to be performed by it prior to such Closing Date. 

8. F.SecHvc Date of Agreement — Tennmntion: This Agreement shall become effective when noti- 
fication that the Registration St.atcment has become effective has been received by you. lintil this Agree- 
ment becomes effective as aforesaid, it may be terminated by the Company by notifying you or by you, 
as Representatives of the several Underwriters, by notifying the Company. 

This Agreement may also lie terminated at any time prior to the Closing Date by notice to the 
Company from you, as Representatives, if at or prior to such time trading in securities on the New York 
Stock Exchange shall have Ivni suspended or generally limited, or minimum prices shall have Ireen 
established on such Exchange any new restrictions on transactions in securities matv.ially affecting 
the free market for securities sh ill have Irccn established by such Exchange, by the Commission, by any 
other Federal or State agency, by action of The Congress or by Executive Order. 

9. MiaceUaneous; Notice given pursuant to any of the provisions of this Agreement sh ill Iv given 
(a) to the Company at 77.35 East Marginal Way, Seattle 24, Washington, to the attention of the Vice 
President— Finance, or (b) to the Underwriters by notifying Harriman Ripley & Co., Incorporated, at 
63 Wall Street, New York 5, N. Y., and if given by telephone or telegraph shall subsequently be confirmed 
in writing. 

The indemnity acrccmcnts contained in Section 6 and the representations and w.-irranties of the 
Company in this Agreement set forth shall remain operative and in full force and clfcct regardless of 

(a) any Investigation made by or on behalf of any Underwriter or by or on brhalf of the Company. 

(b) acceptance of the Debentures and payment therefor hereunder, and (c) termination of this Agreement. 

The agreements herein set forth have liccn and are made solely for the benefit of the several Under- 
writers and the Company (and of the controlling persons, directors and olficcrs referred to in .Section 6). 
and their respective successors and assigns, and no other person shall acquire or have .my light under or 
by virtue of this Agreement. The terms “successor” or “successors and assigns” as used in this Agreement 
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ihall not include a purchaser, as such purcliascr, from any of the several Underwriters of any of the 
securities to which this Agreement relates. 

Please confirm that the foregoing correctly sets forth the agreements between the Company and the 
several Underwriters. 

Very truly yours, 

Boeino Airplane Company 


By 

Vice President — Finance 


Confirmed, as of the date first above mentioned, on 
behalf of itself and the other several Underwriters 
named in Section 2 hereof. 

Harriman Ripley & Co., Incorporated 


By 

Vice President 

Dlytii & Co., Inc. 


By 

Vice President 


10 


V 



u / 

R«gUtration No. 2-14218 

SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON 2S. D. C. 

AMENDMENT NO. 3 

TO 

FORM S-1 

REGISTRATION STATEMENT 

UNDER 

THE SECURITIES ACT OF 1933 


Boeing Airplane Company 

(Euct naiiM of rtfittrant m iptcUiad In cliarttr) 


7755 East Marginal Way, Seattle 24, Washington 

(AddrM* of principal aaMBtlva ofBcaa) 

J. O. Yrastino, Viet President — Finance J. P. MuaaAV, Vice President — Eastern Ref>resentalive 

7755 Eaat Marginal Way 1625 K Street N. W. 

Seattle 24, Waihington Washington 6, D. C. 

(Manta and addraaa of agent lor tenrice) 


Amending Prospectus, Item 23 and Exhibits 6 and 14 
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BOEING AIRPLANE COMPANY 

Supplement to Proepeetu* Dated July IB, 1958 

$29,578,500 princip.1 amount of Convertible Subordinated Debenture, wa. .ubacribed for 
• krouirk the exercise of Right.. The several Underwriter, will purchase the remaining $1,019,100 
prlSal amounTTf Convertible Subordinated Debenture, (the Un.ubscribed Debenture.) a. .et 
forth fn the Prospectus. During the Subscription Period, the several Underwriter, did not 
or exercUe any Right, and did not purchase or sell any Convertible Subordinated Debentures. 

TTte $1,019,100 principal amount of Un.ub«:ribed Debenture, ha. been sold by the Under- 
wrii*r. .t a orice of I09'/i7o plus accrued interest. The excess of the Selling Price over the 
Subscription Price of the Unsubscribed Debenture, aggregated $94,376.70 (after deducting sel mg . 
Lterrand .axes) of which $85,014.14 will be paid to the Company. A. a result 

of the foregoing, the net proceed, to the Comp«r.J^4««ajhe sale of the 

_ , 11 I 4 in 289 953 14 (exclu»Sve of ■ccrucd intereit on ihe Un»ub§cribea Deben 

PlTr, o. . 392 . 66 ^^, b..... d-a...™ ..b.. 
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PROSPECTUS 

$ 30 , 597,600 

Boeing Airplane Company 

414% Convertible Subordinated Debentures, due July 1, 1980 

(to bear interest from July 29, 1958) 

«nia i"'» c*p;“' S'“!‘ ■■ Si™"”'”" 

rate of 2 shares of Capital Stock for each $100 principal amount of Deben- 
tures (equivalent to a conversion price of $50 per share), subject to 
adjustment in certain events. 

As more fully set forth herein, the Company is offering to the holders of its ““••‘""‘‘1^* 

Slock of record at the close of business on July 15. 1958 the right to .ubscribe or Debenture 

in the ratio of $100 principal amount of Debentures for each 23 shares of ^ ^ 

Record date. Tlte ^bscrip.ion Offer will expire at 3:30 p. m. Eastern Daylight Saving Tim. on 

July 29. 1958. 

■n.. Co,«p™y h.. .PPU.J I- th. li.ap, of Ih. Con....ibk S„bo,dio.,«l Dobonto... on lb. N.« 
York Stock Exchange. 

THESE SECURITIES HAVE NOT BEEN APPROVED J 

AND EXCHANGE COMMISSION NOR HAS COMMISSION PAS^^ 

ACCURACY OR ADEQUACY OF THIS PROSPECTUS. ANY REPRESENTA 
TION TO THE CONTRARY IS A CRIMINAL OFFENSE, 


5-bjcnpJI.. 

Minimum Mssimum Msmimum Minimum 

Per Unit ($100 principal ^^.25 $98.75 $97.75 

$30,597,600 $382,470 $688,446 $30,215,130 $29,909,154 

(,VtU. C.mp.n, Kn. ..r«. - P-r -K. Und.rwriI.r. ,1.25 m V, Un^l^^ 

.ff.r.d tur .ub..ripli.n. plu. $1.00 in r„p.c. o. »'®“ )'';:X/r,u.b tb"^^ ri.bu pur.bn.mt b, 

r.Tb:‘inrrn:L““^^^ 

c.m...n, .ddiii.n.1 .und.. tk. cmp.., •«. 

• iruud to Indumnilr lb« Undurwrilsrs ngnintl curtain liabililiet. 

(a) Plu. ...ruud inur... Ir.m Jul, 29, 1.58 nn Un.ub.c,ilmd Dub. bul.r. dmlu.lion .» 

Campaur aslimatud at $235,874. 

During and after the expiration of the Subscription Offer. 

Convertible Subordinated Debentures (including Debentures acquired or to be acquired ^ 

j • ( Rinkta or otherwise) to the public at prices which it is intended shall not be 

purchase and exercise oJ R^ not be less than the Subscription Price set forth 

increase m aealers. the concession allowed to dealers) nor more than the highest 

i ' „ which the ConveMible &ibo,din,led Debenture, nee then being nlie.ed by n denier not 

''r,tlThe dielHb^r." O^^^^ denier, pin. the .ntoun. of nny eon.e-i.n nllow™! to deJe,,. 
Wesult. the Underwriters may realize profit, or losses independent of the underwriting compensation 

sUted above. 


Harriman Ripley & Co. Blyth & Co., Inc. 

lacoaparalsd 


The date of this Prospectus is July 15, 1958. 
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No deoleTf •aleunan or oajr other perron bu been outhorized to give may infomution or to 
any representations, other than those contained in this Prospectus, in connection vrith the 
offer contained herein and, if given or made, such information or representations must not be relied 
upon as having been authorized. This Prospectus does not constitute an offer to sell, or a solicitation 
of an offer to buy, the securities offered hereby in any state to any person to whom it is unlawful 
to Main such an offer or solicitation. 
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IN CO NNECilON WITH THIS OFFERING, THE UNDERWRITERS MAY OVER ALLOT 
OR EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN TH^IARKET PRlSs 
OF THE CONVERTIBLE SUBORDINATED DEBENTURES, CAPITAL STOCK AND RIGH^ 
AT LEVELS ABOVE THOSE WHICH MIGHT OTHERWISE PREVAIL WtSe O^Jn 
MARKET. SUCH TRANSACTIONS MAY BE EFFECTED IN THE OVQR TH^rni intIr 
MAWCET OR ON THE NEW YORK STOCK EXCHANGE ^CH ST^SJ^SS. 
MENCEO, MAY BE DISCONTINUED AT ANY TIME. siabiuzing. IF COM- 
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SUBSCRIPTION OFFER 
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Boeing Airplane Company (herein called “the Company") hereby offera to the holders of 
its Capital Stock of record at 3:30 p. m. Eastern Daylight Saving Time on July 15, 1956 the 
right to subscribe for its ^Yi7o Convertible Subordinated Debentures, due July I, I960 (herein 
called “Convertible Subordinated Debentures"), at a Subscription Price of 100% of the principal 
amount subscribed and at the rate of $100 principal amount of Convertible Subordinated Deben- 
tures for each 2 3 shares of (^pital Stock held on the record date. 

WarranUt Rights to subscribe are evidenced by fully transferable Warrants. One Right 
will be issued for each full share of Capital Stock held on the lecord date, ant! 23 Rights will be 
required to subscribe for each $ 1 00 principal amount of Convertible Subordinated Debentures. 
Subscriptions will be accepted only for $ 1 00 principal amount of Convertible Subordinated Deben- 
tures or multiples thereof. Instructions for the use and disposition of the Warrants are set forth 
on the reverse side thereof. 

Expiration Datet The Subscription Offer will expire at 3:30 p. m. Eastern Daylight Saving 
Time on July 29, 1956, and Warrants will become void if not exercised by that tinte. 

Method of Subscription t Subscriptions are to be made by (tiling out and signing the sub- 
scription agreement (Form I ) on the face of the Warrant and delivering the Warrant, accom- 
panied by full payment of the Subscription Price, to the Subscription Agent, City Bank Farmers 
Trust Company, Corporate Trust Division, 2 Wall Street, New York 15, New York, by 3:30 p. m. 
Eastern Daylight Saving Time on the Expiration Date. Payment of the Subscription Price must 
be made in United States dollars and may be in cash or by check or bank draft drawn on a bank 
in the continental United States or by postal or express money order, payable to the order of 
City Bank Farmers Trust Company, Agent, or Boeing Airplane Company. If, on or piior to the 
Elxpiration Date, the Agent shall actually receive, by telegram or otherwise, payment of the full 
Subscription Price for Convertible Subordinated Debentures subscribed for, together with a tele- 
gram or letter from a bank or broker guaranteeing delivery of the Warrant or Warrants, designated 
by serial number, such subscription will be accepted subject to receipt by the Agent of the duly 
executed Warrant or Warrants. 

Purchase and Sale of Rights i It is expected that the Rights will be traded on the New York 
Stock Exchange. Rights may be purchased or sold through the usual investment channels. 
Arrangements have been made with the Subscription Agent whereby a Warrant holder may sell 
Rights evidenced by a Warrant or, when forwarding his Warrant for exercise, may place an order 
to buy sufficient Rights (less than 23) to permit rounding out such holder's Rights to a multiple 
of 23, This service will be rendered by the Subscription Agent, as agent for the Warrant holders, 
without charge to the Warrant holders (other than the cost of Righu purchased), as the Company 
will assume all brokerage commissions, transfer taxes and fees and expenses of the Agent. The 
Subscription Agent may offset buying and selling orders, and the Subscription Agent's execution 
of other orders is subject to the Subscription Agent's ability to find a buyer or seller. 
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Dalivwry of Convertible Subordinated Debenture* i Convertible Subordinated Debenture* 
in definitive or temporary form will be delivered on or a* *oon a* practicable after the Expira- 
tion Date, provided check* given in payment of the Subacription Price and the co*t of any 
Right* purchaaed have firat been cleared. 

Foreign Stockholder*! Warrant* will not be mailed to atockholder* with A. P. O. or F. P. O. 
addreaae* or with addreaae* outside the continental United State* or Canada, but will be held for 
their account* by the Agent until 1 2 noon Eastern Daylight Saving Time on the last buainea* day 
preceding the Expiration Date, at which time, in the absence of contrary instructions, they will be 
sold if feasible and the net proceed* distributed to such stockholder*. 


SALE OF SENIOR DEBENTURES 

The Company has filed a Registration Statement covering $40,000,000 principal amount of 
5% Sinking Fund Debentures, due August I. 1978 (herein called "Senior Debentures" or 
Sinking Fund Debentures") which it is proposed will be offered for sale to the public through 
underwriter* by means of a separate prospectus on or about the date the Convertible Subordinated 
Debentures, to which this Prospectus relates, are first offered to the holders of the Company's 
Copital Stock. Delivery of and payment for the Senior Debentures will be contingent upon the 
receipt by the Company of the proceed* from the sale of all the Convertible Subordinated 
Debenture*. 


APPLICATION OF PROCEEDS 

The recent growth of the Compony's business, as evidenced by the "Summary of Net 
Earning* and Retained Earnings" herein, coupled with the Government's recent reductions of 
progress payment and cost reimbursement percentages (hereinafter described), is requiring 
increased amount* of working capital. Also, during the year* 1956 and 1957 the Company 
expended over $75,000,000 for new capital facilities. A* a consequence, at June 16. 1958, 
the Company had outstanding short-term bank loans of $115,000,000 under open lines of 
credit aggregating $ I 50,000,000. It is expected that a substantial portion of the proceeds from the 
sale of the Senior Debenture* and the Convertible Subordinated Debentures will be used to reduce 
the aforementioned bank loan*. 

It is presently anticipated that during the year* 1958 and 1959 the Company's expenditure* 
for addition* and improvements to its properties and facilities will be roughly equivalent to the 
estimated aggregate charge* of about $40,000,000 for depreciation and amortization for those 
two year*. However, the Company believe* that it will require additional fund* principally for 
work in process inventories and receivable*. Any balance of the proceed* from the sale of the 
Senior Debenture* and the Convertible Subordinated Debenture* not applied to the reduction of 
bank loan* will be available, together with retained earning*, for such inventories and receivable* 
The Company expect* to obtain any additional fund* which may be required through bank borrow- 
ing*. However, it may obtain all or a part thereof from other borrowing* or from the sale of 
secuntias. 
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The cepitalizetion of the Company aa of March 31, 1956, and at ndjutted to give effect at of 
that date to the aale of the Senior Debenture* and the Convertible Subordinated Debenturea, ia 
aa follovrai 

OttUUndiBt 
•• of Morck 

Funded Debti 3i, less A» AJJuaud 


5 '/' Sinking Fund Debenturea, due 1978, authorized 

$40,000,000 

41 / 2 % Convertible Subordinated Debenturea, due 

1980, authorized $30,597,600 - 

Total Funded Debt 

Stockholdera* Inveatmentt 

Capital Stock, par value $5 a ahare — authorized 
10,000,000 aharet(l); iatued and outatanding 

7,037,447 tharet at atated vaiue(2) 

Retained earningj(3) (4) 

Total Stockholdera* Inveatmant 


None 

$40,000,000 

None 

30,597,600 

None 

$70,597,600 


$ 97,884,588 

$ 97,864,588 

91,827,706 

91,827,706 

$189,712,294 

$189,712,294 


(1) Of ih* Bulhorisad uniatueii BharcB, 274,913 aharst ara availabla tor iaauanca under lha Company*a Stoca 
Option and Ineenliva Compenaalion Plana (hereinafter deacribed) free from praemptieo ri|kta of atock- 
holdera, and 611,9)2 additional aharea are reaerved for iaauance upon converaion of the Convertible 
Subordinated Debenturea. 

(2) In March 1956, the Company iaaued 63,864 aharea of Capital Stock purauant to the Incentiva Com- 
penaation Plan and $3,050,)53 waa credited to the Capital Stock account by reaaon tharoof. 

(3) See Note I to “Summary of Net Carninga and Retained Elarninga" herein. 

(4) For information regarding limitationa on the declaration of dividenda and certain other diatributiona, 
reference ia made to the deacriptiona of the Convertible Subordinated Debenturea and of the Sinking 
Fund Debenturea in thia Proapectua. 


The Company hat an open line of credit aggregating $ 1 50,000,000 with a group of aeventeen 
banki. The credit ia on an annual review baaia and t!..re ia no commitment fee. Borrowing! are 
evidenced by uniecured 90-day note! bearing interest at the prime rate in effect at the time of 
such borrowings. At June 16, 1956, $1 15,000,000 of borrowings were outstanding against this 
line of credit. 


PRICE RANGE OF CAPITAL STOCK 

The following tabulation sets forth the reported high and low sales prices of the Company’s 
Capital Stock on the New York Stock Exchange from January I, 1948 through July 14, 1958, 
adjusted (to the nearest one-eighth) to reflect the three-for-two stock split in May I9S2, iha two- 
for-one stock split in May 1954, and the two-for-one stock split in August 1956. The prices are not 
adjusted for dividends paid in Capital Stock as follows! 1956—2%, and 1957 — 4%. 
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1456 (through July 14) 
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1953. 


The last sale price on the New York Stock Exchange on July 14, 1958, was $44,625. 
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SUMMARY OF NET EARN INGS AND_R 

The following .ummary of net earninge and retained eaminge for the ten year, ended December 3 1. 
t957 hai been prepared from financial etatemente which have been exaimned by Touche. Niven, bailey ^ 

Smi.rt. independent certified public accountants, ae eet forth in their report j J coniunc 

eprctue. Information contained in the summary for the three-month periods ended March 31. 1 9 5 7 and March 
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OtKei incom« 


Cott ol mIms •Bcluding applicsbU portion ol cortoin Uomt oct 

iorlk bolow in the omounlt incurred during tho period 

Reieerck end deeelopmenul espeneoe — 

Generel end edminUtretiee ezpeneoe -■ — 

Depreciolion end omortiution 

tncenlWe compeneelion for ofiicere nnd emplojreee --■■■■■■■ 

Olker eBpeneee 

Inlereet expenee 


Eorninge before Tobm Incenee-. 
irel end eUle tasee on incomet 
Federal esceM prokle tax 
Federal and elate Income tasee 


Net Eaminge — 

Retained earninge at beginning of period — .. — 

Caek dieidende paid - - — — 

Amounie traneferred to tke capital elock accaunt by ike Board 
of Directoret ^ 

Slock eplite (lkree*for*two In 1952; two-for-one in 1954 

and 1956) - 

Slock dieidende (2%— 1956, 496—1957) equal to tke 
market value on deolaratien dalee adjueted for tke 

(leek dividend — 

Reiiorslion of unn«ce((ary perlion ol reesrea lor eenlrscl 
•djudmenU and indtlerminats aspentes 


Relained osrnin,( si end ol period 

Nel earninge per ekare (Nolo 3) — 

Caek dividende per ehara (Nolo 3) — _____ 


$126,932 

373 

$127,303 

$266,732 

261 

$287,013 

$307,231 

355 

$307,606 

$337,301 

636 

$337,937 

$120,196 

$273,224 

$276,71 1 

$306.7)4 

440 

323 

1,102 

1.439 

1,760 

2,366 

3,143 

4.739 

664 

713 

604 

1.196 

160 

300 

1.400 

1,100 

722 

730 

303 

43) 

422 

942 

112 

43) 

$124,404 

$279,022 

$263,379 

$316,116 

$ 2.901 

$ 7,991 

$ 24.227 

$ 19.641 

$ — 


$ 2.320 

$ 2.340 

1.163 

3.380 

10.660 

10.160 

$ 1.183 

$ 3.360 

$ 13.400 

$ 12.700 

$ 1.716 

$ 4.411 

$ 10.627 

$ 7.141 

29.238 

30.320 

32.766 

40,346 

$ 30.974 

$ 34.931 

$ 43.393 

$ 47.407 

$ 1.063 

$ 2.163 

$ 3.247 

$ 3.247 


(629 ) 

t 434 

LJMl® 

“tor* 

0.16 


I 5.24J 

I 407r46 

•i.sr 

0.47 


3.33 

6.34 
1.64 
2.30 

63 

92 

$669.97 

$ 42.46 

I 7.70 
22.42 
$ 30. U 
$ 12.33 
44.24 
$ 3^ 
r 4.31 


$ 3.247 

$ 44.240 


Raise la Sanimary 

1. Unilaleral delerminalione el eicaeeWe profile have been made b, iho RenrfolMlian Board lor the r»ere 1932. 
1933 and 1934. ol $9,622,340. $7,313,060 end $9,662,406. reepeclively, aller credit lor applicable dale lasee on income. 
The required nel relund.. emeuntlng oiler credile lor applicable iederal income and oseeee profile Usee lo $2,946,702, 
$2,037,793, and $4,637,936. reepeclively, have been paid or provided lor in the accounU. Financial daU ekown in ike 
above eummary have been reeUled lo give effeel lo ika reiunde in lbs applicable years, eseepi ikal ika relund lor the 
year 1932 has been reduced by an allowanca ol $1,200,000, nel ol Uses, which was eriginally provided in ike year 
1930. Pelilions have been filed with tha Tea Court of the Uniled Slales (or radalerminalioo ol lha Board's ardors 
lor lha years 1932, 1933 and 1934. 

Tho Company dees nel knew and cannot reasonably predict what lha Board's actions will bo lor ike years subsequeal 
U 1934 In view el this unccrlainly and tke bcliel el the Company ikal no escessive profits were realised, ns pro- 
vision has been mads lor renegslialiso refunds lor years subsaquani U 1934 or lor the ikrsa monlks ended March 
31. 1936. 

2. In 1930 lha acceunling policy ol iko Company was ckaiged lo accrue all applicable lass on cosl-plus-s-fiasd-Iss 
coniracia Under Iks former policy ike wiikkeld portion ol suck lees was nol accrusd until cellaclible. The offecl ol 
ika ckangs was la increase sales lor 1930 by $1,443,763 and nel aaruiags by $691,230. 
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AND RETAINED EARNINGS 

If 3 r, 35. 1958 ha* been prepared from financial etatementi of the G)mpany not examined by independent account- 
ley tt but the management of the Company believe* that all adjuttmenU neceaaary to a fair cummary of the 
P;o. re*ult» for iuch three-month period* have been included. The eummary i* eubject to, and *hould be read in 
larch 'onjunction with, the financial etatement* and related note* included el*ewhere Li thi* Proepectu*. 
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} Tha aal aarniiifa and caah dividandc par aKara ara baaed on tha numbar al aharaa aulalandinf at lha and 

»»• .1 parted adjusted lor th* subaaquonl stock splits and stock dividends .visrrod to in tha abovo summary, 

jr 4. Tha results al aporations lor th* thra* months snded March Jl, 1958 should not b* r*(ard*d as nacassarily 

l■dtaati** al th* rasulu el eparaliens that may bs aapaclad lor tho year andin* Oacambar 51, 1958. 

. ) Pa, inlarmatian ragardini limitation* on th* daclaration ol dividends and earUin othar distributions, raloranca 

ia, I* ma d- I# Ik* daaariptlan* *1 the CanvartU)!* Subordinated livbantur.a and *1 the Sinkln* Fund Dabantura* la ikU 
era Praapaatts*. 

Intere*! and Dividend* 

initiel xnnuel intereat charge* on the Sinking Fund Debenture* end on the Convertible Subordinated 
ak Debenture* will be $2,000,000 and $1,376,892, reapectively. 

Th* Company on June 10, 1958 paid a quarterly caah dividend of 25 1 a ahare. The payment of 
•• future dividend*, whether in caah or in atock or both, i* dependent upon future earning*, the financial 

requiremenU of tha Company, and other factor*. 
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H(STORY AND BUSINESS 






Gcntral 

The Company waa incorporated in Delaware in 1934 to acquire certain asaeta of United 
Aircraft fit Tranaport Corporation. However, the original predeceaaor corporation of the Company 
waa organized by W. E. Boeing in Seattle, Waahington, in 1916. The Company a principal executive 
ofhcea are located at 7755 Eaat Marginal Way, Seattle, Waahington, and the principal propertiea 
operated by it are located in Seattle and Renton, Waahington and Wichita, Kanaaa. The Company 
haa no aubaidiariea. 

Since ita inception the Company haa been engaged primarily in the deaign, development, 
manufacture and aale of military and commercial aircraft, apare parta and related producta and in 
the performance of aervicea incidental thereto. Commencing in 1945 the Company haa alao been 
engaged in reaearch and development work in the military miaaile field, including management of 
over-all development of a complete weapona ayatem, and, more recently, in the production of 
miaailea, apare parta and related producta and the performance of aervicea incidental thereto. The 
Company'a operationa are currently conducted through an odminiatrative heodquartera, five operat- 
ing diviaiona and a Syatema Management organization which waa recently eatabliahed to manage 
advanced weapona ayalema programa. 

All aircraft and miaailea currently being produced by the Company are powered by turbojet 
enginea or ramjet and rocket enginea. Certain itema of equipment for the Company'a producta. 
auch aa enginea and engine a'.ceaaoriea, inatrumenta, and bombing and fire control ayatema, are not 
deaigned or manufactured by the Company. Theae itema are either furniahed by cuatomera or 
purchaaed from othera. In addition, the Company purchasea f'om othera aubatantial quantitiea of 
other componenta which are deaigned by the Company. 

The Company haa not manufactured and delivered any commercial aircraft aince 1950. 
However, in 1955 the Company offered to the commercial airlinee of the world a four-engine jet 
tranaport aircraft, and the Company haa been actively engaged in aoliciting aalea contracta for 
commercial jet tranaport aircraft aince that time. 


The Company'a backlog of buaineaa under contract aa of year-end for the paat three yeara and 
on March 31, 1956, divided between military and commercial ordera, ia aa foliowa; 


TaM Tatai Military Com mcrcial 

December 31, 1955 $2,624,000,000 $2,272,000,000 $352,000,000 

December 31, 1936 3,024,000,000 2.365,000.000 639.000.000 

December 31, 1957 2.452.000,000 1.659.000.000 793.000,000 

March 31, 1958 2,860,000,000 2,067,000,000 813,000,000 


A portion of »ho work included in the backlog figurea tabulated above had been performed aa of 
each of the above datea. Coata applicable to auth performance aa of each of auch reapective datea, 
againat which the Company had received aubatantial progreaa or advance paymenta, were aa 
follovrat 

December 31, 1955 $523,469,000 

December 31, 1956 655.160,000 

December 31, 1957 654,219,000 

March 31, 1958 625,832.000 

Baaed on publiahed annual repot ta of the major airframe manufacturera in the United Slatea 
for the laat five yeara. the Company believea that it waa firat in volume of groaa aalea of aircraft, 
miaailea and related producta among auch manufacturera during the yeara 1953 1954 and 195 7 
and aecond during the yeara 1955 and 1956. 


The buaineaa m which the Company . a engaged ia a highly competitive one. which requirea 
a^traordinary emphaata on r^earch and development work and the advancement of the at.te of 
the art in the development of Producta. Tlte neceaaarily changing requirementa of the Federal 
Government with re.pect to both the type and quantity of military aircraft, miaaile. and other 
weapon, ey.tem. make uncertain the amount and type of future military bu.inea. of the Company. 






In addition, at commercial aircraft tend to become larger, fatter and more costly, the dctign, 
development and production of commercial aircraft involve greater financial risks than those 
inherent in similar programs in prior years. The Company is subject to possible liability by reason 
of warranties against defects in dctign, material and workmanship made or existing as a matter of 
law as an incident to the sale by the Company of aircraft, missiles, spare parts and other products. 

The principal developments in the products of the Company, certain changes which have 
occurred in the nature of such products, and certain additional changes which are presently 
occurring with respect thereto are further described below. 

Military Production 

The Company is an important designer and producer of military aircraft and allied products, 
particularly large multi-engine aircraft. Subsequent to World War II the Company produced for 
the United States Air Force substantial quantities of four-engine, propeller-driven B-50 bomber 
and C-97 cargo and troop transport and KC-97 in-flight refueling tanker aircraft. The last B-50 
bomber produced by the Company was delivered to the Government in 1953, and the last KC-97 
tanker produced by the Company was delivered in 1956. The Company is not now producing any 
propeller-driven aircraft. However, substantial quantities of these aircraft are still in use by the 
Government, and the Company is producing spare parts for such aircraft. 

In 1948 the Company delivered to the Government the first prototype model B-47 Stratojet 
six-engine jet bomber. Delivery of the first production model of this aircraft was made in 1950, and 
production continued thereafter at a high rate through 1956. Substantial quantities of B-47 s were 
also built by Douglas Aircraft Company and Lockheed Aircraft Corporation for the Air Force 
under license agreements with the Company. 

Although the Company is not now producing any B-47 type aircraft, the Company is contin- 
uing to manufacture and sell to the Government substantial quantities of spare parts for this 
aircraft, and in addition the Company is performing a limited amount of m,'>dification, overhaul and 
repair work on B-47 type aircraft and has contracts to convert a limited number of B-47 s for 
special uses. 

In 1951 the first prototype model B-52 Stratofortress aircraft, an eight-engine jet bomber, 
was rolled out of the Company’s Seattle plant. The first production model of this aircraft was 
delivered to the Government in 1954. Since that date substantial quantities of this aircraft have 
been produced, both in Seattle and in Wichita. Production of B-52 s presently constitutes the 
major portion of the Company's business in Wichita and a substantial portion of the Company s 
business in Seattle. The final delivery of B-52 aircraft in Seattle is presently scheduled for 
February 1959. A contract for an improved version of this model, the B-52G, was received by 
the Company in 1957 and production of this version is now underway in Wichita. Deliveries of 
this version under present contracts are currently scheduled for completion early in I960: how- 
ever, the Company has been informed by the Government that it is considering the ordering of 
a limited additional quantity of this model for delivery following completion of deliveries under 
present contracts. 

In 1952 the Company, at its own expense, embarked upon a program of design, development 
and construction of a four-engine jet tanker-transport prototype, at a cost of approximately 
$16,000,000. The twofold objective of the program was to develop a military jet tanker aircraft 
for in-flight refueling of jet bombers and fighters and for other military purposes, and to develop 
a jet transport aircraft for commercial purposes. The prototype made its first flight in July 1954, 
and shortly thereafter the Company was awarded a contract by the United States Air Force for 
the production of a military jet tanker-transport aircraft, designated the KC-135. The first 
production model of the KC-135 was delivered to the Government in January 1957. Production 
of this model and spare parts therefor now constitutes a substantial portion of the Company s 
business in the Seattle-Renton area. 

The Company's first research contract in the missile field was received in 1945. Since that 
time the Company has been continuously engaged in research and development work in this field 
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and ii currently producing for the Air Force the Bomarc lM-99, a etipcrsonic area cicfente misaile. 
The Bonuirc miiiile, powered by liquid boost rocket and ramjet engines, has an over-all length of 
47 feet, has a range of 2U0 to 250 miles, and an operating altitude of about 60,000 feet. In 
addition to the missile itself, the Company has the responsibility for providing most of the 
other components of the weapons system, including launching and control equipment, for install- 
ing such components at Government-provided launching bases, and for integrating the complete 
weapons system. Much of the equipment and work is provided through subcontractors. 

Further research and development work in the area defense field is continuing under a contract 
with the United States Air Force for a program to extend the range of the Bom<vrc lM-99 missile 
beyond 400 miles, to improve other performance capabilities, and to change to a solid fuel boost 
rocket engine. 

Tile Company is currently establishing new scientific research laboratories in order to increase 
its efforts in both general and applied research. The Company is also conducting specific investi- 
gations and studies in various additional areas which are believed to have potential for new military 
business, including manned and unmanned long-range glide rockets and other advanced airborne 
and ballistic vehicles and advanced military transport-tanker equipment. Proposals in some of 
these areas have been made to agencies of the Government but no production contracts have been 
received by the Company. However, on June 16, 1958, the Air Force announced that the Com- 
pany and one other aircraft company had been selected fer a pt'climinary design competition for 
the Air Force's advanced boost glide aircraft called Dynn-Soar. The ultirriatc objective of the 
program is to develop a boost glide vehicle to orbit around the earth one or more times under control 
and to moke a controlled return to the earth. Research and development contracts have been 
placed with both sources for the development of competitive preliminary designs. Each source 
will utilize the specialized skills of other companies in developing its design. 

The Company is also producing small gas turbine engines on a limited basis for use principally 
by the Nasry as power plants for small boats, by the Navy and the Air Force as auxiliary power 
supply units, and for experimental use in helicopters and radio-controlled target aircraft. 

As is indicated above, since World War II the Company's military business may be roughly 
divided into three categories; large multi-engine bombers, large multi-engine transport-tanker 
type aircraft, and missiles. As the state of the art of the aircraft industry has advanced from 
propeller-driven to jet-engine-powered aircraft, the Company has been successful in maintaining 
its position as a principal producer of multi-engine heavy bomber and tanker type aircraft. The D-47 
and B-52 production programs followed on after the n-50 production program. Likewise, the 
KC-I 35 jet tanker-transport program was a logical follow-on to the C-97 and KC-97 scries aircraft. 
The Company currently has a substantial production program for B-52 bomber aircraft, but the 
Company is not now working on a multi-engine bomber as a replacement for the B-52. The 
Company also has a substantial production program for the new KC-I 35 tanker-transport aircraft. 
While it is possible that military weapons systems of the future will not require tanker aircraft 
support, the Company believes there will be a continuing requirement for this type aircraft for 
use as a transport and other specialized purposes. In the missile field the Company's efforts have 
been constantly increasing, although the Company has only one missile production program, the 
Bomarc lM-99. 

As a result of the accelerating emphasis throughout the world on the development of missiles 
and other weapons systems utilizing equipment and design and production techniques some of 
which are not traditional to the aircraft industry, and the requirement that Government contractors 
assume increased responsibility for the development and integration of complete weapons sys- 
tems. the Company has recently enlarged its activities in these areas and may be expected in the 
future to expand such activities. The new Systems Management organization of the Company 
has been established to organize, manage and coordinate the development and production of 
advanced weapons systems for which the resources of two or more companies are required. The 
changes occurring in the nature of future military weapons systems are requiring research and 
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davtlopment work by the Company in new technological fieliit and are leading it into competition 
with companies in other indubtries with whom it has not heretofore been in competition. 'Fhe 
extent to which the Company will obtain future military business in these fields will depend in large 
measure upon its ability to become proficient in these technologies and to provide the required 
over-all weapons system management 

Covenunent Contracts 

Substantially all of the Company's government contracts covering work performed for the 
Government are either of the fixed price incentive or cost reimbursement type. The fixed price 
incentive type provides for establishment of a target cost, price and profit either at time of execu- 
tion of the contract or after some production experience has been obtained and for participation, 
within the limits provided in the contract, by the Company nnd the Government in the underrun 
or overrun of the actual cost compared to the target eost. The cost reimbursement type provides 
for reimbursement of costs with certain exceptions and payment of o fee os iiperihed in each con- 
tract, In addition to provisions for terminotion for default, all of these government contracts pro- 
vide that they moy be terminated by the Government whenever the Government determines that 
such termination is in its best interest. Upon termination for the convenience of the Government, 
the Company is entitled to be paid its costs, with certain exceptions, and in general a proportionate 
share of the profit or fee on the work done. 

For a number of years the Company received procress payments as work was performed 
under fixed price type ronfrnrtg of amouf'ts up to 90^- of costs incurred. In 1955 the Govern- 
ment reduced progress payments under such contracts to 75% of total costs, and in August of 
1957 to 70%, Also, in November 1957 the Government reduced current reimbursement 
percentages under cost reimbursement contracts from 100% to 80^' of expenditures thereunder. 
As a result of these changes, the Company is required to finance a greater portion oi the work in 
process inventories and receivables under government contracts. 

Substantially all of the Comp.any's contracts with the Government are subject to renegotiation 
under the Renegotiation Act of 1951, The Rrnegotintion Board has issued unilateral orders for the 
years 1952, 1953 and 195*} determining that the Company earned excerslve profits (before adjust- 
ment for opplicable income taxes) for such years of $10,000,000, $7,500,000 and $10,000,000, 
respectively, requiring refunds to the Goveriiincnt of $9,622,340, $7,315,000 and $9,662,408, 
respectively, ofter credit for applicable state taxes on income. After giving effect to opplicable fed- 
eral income and excess profits tax credits, the net amount of the refund for each of such years is 
$2,946,702, $2,057,793 and $4,637,956, respectively. The Comp.i ny has poid or provided for 
the net refunds as above stated nnd has filed with the Tax Court of the United States petitions for 
redetermination of the Board's orders. It is expected that the 1952 cose will be tried in the fail of 
1958. The Renegotiation Act provides that the Tox Court may determine as the amount of exces- 
sive profits on amount cither less than, equal to, or greater than that determined by the Board and 
that the proceeding shall not be treated as a proceeding to review the determination of the Board, 
but shall be treated os a proceeding rlr novo. Tlie Company does not know and cannot reasonably 
predict what the actions of the Renegotiation Bo.vrd will be for the years 1955, 1956, 1957 and 
1958. In view of this uncertainty and the belief of the Company that no exces.sive profits were 
realized, no provision has been made for renegotiation refunds for any periods subsequent to 1954. 
However, there is no a.ssurance that the Company may not be required to make refunds for those 
years or that the Company wrill be successful in its suits with respect to the Board's orders for the 
years 1952, 1953 and 1934. 

Commercial Production and Contracts 

Prior to World War II the Company was a pioneer in the design and manufacture of com- 
mercial transport aircraft. Since World War 11 and prior to the advent of the jet transport era, 
its only production of commercial aircraft was the twin-deck, four-engine, propeller-driven Model 
377 Stratocruiser. In late 1945 and in 1946 orders were obtained (or 55 Stratocruisers from six 
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dom^Mic and forrign airlines. These aircraft were delivered in 1949 and 1950 at a total loss to 
the Company of about $1 3.600.000 exclusive of applicable general and administrative and selling 
expenses. This loss resulted from a combination of unfavorable factors, including among * 

four-and-one-half months’ strike at Seattle in 1948 and unforeseen delays m production schedules 
and in obtaining certification by the Civil Aeronautics Administration. 

'ITie Company's experience with the design, construction and flight testing of the four-engine 
jet tanker-transport prototype pievioiisly mentioned enabled it to offer a commercial jet transport 
aircraft to the commercial nitlines based on actual flight performance of a prototype aircraft. In 
1955 the Company obtained from the Government the right to use on a rental basis in the construc- 
tion of commercial jet aircraft certain Government-owned land, buildings and general purpose 
machinery and equipment which ate used by the Company in its other operations. The Company 
also obtained from the Government the right to use for the same purpose certain Government- 
owned jigs. dies, fixtures. s|>ec'ial test equipment and other special tooling used by the Company in 
its KC-135 project, subject to the payment to the Government of an agreed portion of the esti- 
mated cost of such special tooling based upon the usage made thereof by the Company in the pro- 
duction of commercial aircraft and subject to the right of the Government to terminate such usage 
if it should interfere with present or future Government delivery schedules. The Company believes 
present Gove'iiment schedules could be substantially accelerated without resulting in such 
interference. 

The Company hai now dcvclope * five version* of a four-engine jet transport aircraft which 
have been ordered by commercial airlines. Four of the versions are known as the Model 707, two 
of which are of extreme long range called the Intercontinental, and two of which are long range 
called the Stratoliner. The fifth version is of short-to-medium range and is known is the Mode! 720. 
The first order for Model 707 aircraft was obtained in October 1955, and 184 Model 707 and 720 
jet transports have now been ordered by six United States and nine foreign airlines. In addition, 
the Company has received a letter contract from the U. S. Air Force for three Model 707 aircraft 
for use by government executives. Of these aircraft I 64 are included in the Company s backlog 
of commercial orders at March 31, 1958, shown above. 

The rollout (October 28. 1957) and first flight (December 20. 1957) of the first production 
jet transport, a Stratoliner. occurred ahead of the originally established schedule. This aircraft 
and the second and third pioduclion models had accumulated an aggregate of 390 hours of flight 
time by June I 7, 1958. These three aircraft arc undergoing extensive Civil Aeronautics Adminis- 
tration (CAA) certification test programs. It is the opinion of the Company that the substantial 
flight time of 942 hours (as of June 1 7. 1956) on the prototype will materially shorten the time 
which would otherwise be required to obtain CAA certification. The first certificated Stratoliner 
is scheduled by contract to be delivered in December 1958, the first Intercontinental in August 
1959. and the first Model 720 in April I960: however it is presently anticipated that the first 
certificated Stratoliner will be delivered prior to the contract date. The status of all commercial 
aircraft now in production is such that barring unforeseen difficulties deliveries thereof are expected 
to be made on or ahead of contract schedules. 

Substantial urlvnnce payments are obtained from commercial customers prior to the com- 
mencement of and during the manufacture of the aircraft ordered. In connection with certain 
orders for Model 707 oircraft. the Company has entered into agreements relating to the purchase 
by the Company of sixteen used aircraft, under which the Company may, under certain conditions, 
have a maximum obligation of approximately $4,500,000. With respect to the sale of aircraft 
to certain airlines, the Company has agreed to accept interest-bearing notes for a limited portion of 
the sales price, the maturities of some of which extend up to seven years after delivery of the 
aircraft to which such notes relate. 

The design, production and sale of commercial aircraft has been and is a highly competitive 
business. The Model 707 and 720 transports are directly competitive with long and medium range 
jet transports being offered both in this country and in foreign countries by a number of domestic 
and foreign manufacturers. 
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The Company believei that it hu» made good progtes* in re-estobliihing itself in the com- 
mercial aircraft business. It plans to continue its development of advanced models of aircraft to 
meet the future requirements of the airlines and is currently conducting investigations and studies 
for this purpose. However, as previously pointed out, the development, testing, construction and 
marketing of new aircraft such as the Model 707 and 720 is a h.nzardous undertaking. The 
ultimate success of the Company in the commercial field will depend upon many things, including 
among others, the total quantity sold which in turn is dependent in part on the financial capabilities 
of the world's commercial airlines; whether the Company can produce the aircraft at coula reason- 
ably within the limits of the estimates of cost used in establishing sales prices for the aircraft; the 
ability of the Company to obtain CAA certification of the aircraft within a reasonable period of time; 
and unforeseeable changes in general economic, industrial and international conditions or in legis- 
lative, governmental or administrative regulations which take place between the commencement of 
production and the delivery of aircraft. 

Employe* Relations 

On June I, 1958 the Company had slightly more than 90,000 employees, about two-thirds 
of whom were employed in the Scattle-Rcnton area. Substantially all factory employees at the 
Seattle, Renton and Wichita plants are represented by locals of the International Association of 
Machinists (A.F.L.-C.I.O.). Professional engineers (other than supervirory) at the Seattle and 
Renton plants are represented by the Seattle Professional Engineering Employees Association, 
and at Wichita by the Wichita Engineering Association. The Company has agreements with 
these and other unions covering wages, hours and other conditions of employment. 

An agreement was recently reached with a lodge of the Internationol Association of Machinists, 
covering about 36,000 employees in the State of Washington, which is subject to renewal or ter- 
mination on April 22, I960. The ogreement provides for certain increases in wage rates effective 
May 23, 1958 and May 23, 1959, the aggregate of which are generally no greater than those 
granted in recent settlements by other major West Coast airframe companies. The agreement also 
provides for negotiation on ‘he subject of wage rates, relating to the period after May 22, 1959, 
if request for such negotiotiun is made at least 60 days prior to that date, but without the right to 
strike in the event agreement as to change is not reached. 

Tlie agreement with a lodge of the Internatiounl Association of Mnchinisls covering nhoul 
I 7,000 employees at Wichita, is subject to renewal or termination on July 22, 1958, but ptovirles 
for an automatic extension to August 22, 1958, if a new agreement has not been reached prior to 
July 22. The Company is currently engaged in negotiations with this union. 

The other agreements are subject to renewal at various times during the year 1958 or subse- 
quently, and provide that negotiations toward renewal may be opened in advance of the dale for 
renewal. 

There have been no work stoppages at Company plants since the strike at the Seattle plants 
which ended in September 1948. 

The Company has in effect various beiicfil plans which form a comprehensive employee 
security program. These plans include a non-contributory trusteed retirement plan for employees, 
and group insurance plans which offer life, accident and hospital and surgical insurance to 
employees, end hospital and surgical insurance to their dependents. Reference is made to Note C 
to the financial stotements for further information concerning the retirement plan. 

An Incentive Compensation Plan for Officers and Employees of the Company was first 
adopted by the stockholders in 1947. The Plan provides in effect that in any year the Board of 
Directors may set aside a sum not to exceed 6% of net earnings for the year before provision 
for payments under the Plan and before provision for federal and slate income taxes. Out of 
such sum awards are made by the Incentive Compensation Committee elected by the Directors 
to such officers and employees, and certain firmer employees and the survivors of certain deceased 
employees, as the Committee shall determire. The members of the Committee are not eligible to 
participate in any awards. No award in excess of 5 of the fund may be made in any one year to 
any one officer or employee. Awards of less than $500 and awards to former employees and the 
survivors of deceased employees are paid in cash. Awards of $500 or more after deductions 
required by federal or state statute are paid approximately one-half in cash and one-half in 
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Capital Stock at the market value thereof on the distribution dale. However, the Plan provides 
that the Board of Directors mny direct that a greater portion of any award shall be paia in 
Capital Stock if the Board determines that this is in the best interests of llie Company. Awards for 
the year 1957. which were paid to the maximum e.\tent possible under the Plan in full shares of 
Capital Stock, were made to 7.940 officers and employees m the aRgregute amount of $3,994,390. 
of which $102,790 was paid to fifteen executive officers of whom six were also directors. 

DESCRIPTION OF PROPERTY 

The following tobulation summarizes the approximate building and hind areas of the principal 
operating properties of the Company showing the relationship between the Company-owned ond 
Company-leased and Govcrnment-owiie.d f.icllities operated by the Company under contract as of 
April 30. 1958. The tabulation also shows the approximate relationship between Company-owned 
end Government-owned ni.nchinery and equipment. 

Ownerittip of 

Company-Owneil Covsrnmenl.Ovneit Fsrililii-t Le»»c<3 Ksrlu'ncpy nnd 

, raeiliUst > < Fscililirs > • from Others > t Enulpmm* > 



Square Feat 
of Floor 

Area 

Acres 

of 

Esikfl 

Squsrs Fset 
of Floor 
Area 

Acre# 

of 

Lnnd 

Square Fert 
of Fl^or 
Aren 

Acre* 

of 

LanU 

CempanT Corrrnnrieiit 

S«*ul« Aren* 

4,671,029 

235.5') 

3.420.7')n 

•47.21 

t. 334. 346 

230.17 

40 7. 

60% 

Renton Aren 

741.061 

60.17 

2.133.430 

92.99 

33.561 

41,39 

60% 

40 7. 

Wichita Area ...... 

326,616 

50.35 

5,050.663 

540.97 

356.464 

34.25 

5% 

95 7. 

Metac Laic# Area* 

... 

— 

766.:4I 

327.20 

— 

— 

10% 

907. 


5,741.706 

Tiiirri 

1 1,573,324 

1,106.37 

1,724. 4 1 1 

305.81 




• Certain load, buiidiniie. end mBi.iiinsry and equipmrni owned hy the Government snd opernted by the Cnmpuny 
or leased from othere locnted in the neorby communities of Auburn. Bellevue snd Tsromo. Wnshinplon. ond 
used for ofTtce. wsrehousinp snd other support functions for both Sentlle snd Renton oporstione. srs included 
in tbs Sesitls Ares in tbs tsbuintion sbovs. Tbs Moses Lsko fscilitics in esstern Wssbington srs used for 
flight tsst snd delivery of militsry sirctsfi. 

In 1955. the Company embarked on a substantial program for expansion of its ccpitnl facilities. 
Including a nnw Developmental Center nt Scnttln and u now maiiiifnctiirinR ard office facility at 
Renton. These two facilities arc now substantially completed ond the others included in the 
program are nearing completion. Tha following tabulation shows the capital expenditures for 
each year during the period 1946 through 1957; 

CroM to 


PUwte Prope rty wnd Eq uipwot 

$ 1. 1 42.34 1 

1949 1.413.406 

1950 2.906.571 

1951 - 5.175. d49 

1952 6.675,356 

195 3 6.()0Q.ft75 

1954 5.061.959 

1955 7,521.100 

1956 30.647.605 

1957. 45.043.d?5 

Total $113,799,091 


During the ten-year period plant, property and equipment retirements aggregated $3,354,921. 

Of the total additions to phsnt. property and equipment made during this period, the Company 
obtained Certificates of Nccesdty pursuant to which $45,706,749 of the cost of such additions 
is being amortized over sixly-monlh periods commencing as to each project with the month follow- 
ing the completion date of such project. 

No runways and tnxiways located on airport properties arc included in the first tabulation 
under this heading, since all such facilities are used by the Company jointly with others. The Com- 
pany's right of use of such faciUiies on Boeing Field, Seattle, Washington, is provided under a 75- 
year lease from King County, Washington, dated September 14. 1955, and the Company's right 
of use of such facilities nt Renton, Washington is provided under a 5-ycar lease with the City of 
Renton deled June I, 1955, which conleins two options in the Company to extend the term for five 
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for (uch use. 

The facilitict referred to above which are furnithed to the Company under Contract 
AF33(600)-36041 were first made available to the Company in February 1958. and are presently 
being rehabilitated and modernized for use in the production of Bomarc missiles. It U anticipated 
that such facilities will be ready for full use early in 1959. 

n»e Government furnishes to the Company certain oflfice space, installations and equipment 
at various Air Force bases, of which the most substantial amount is at Cape Canavera’ and Patrick 
Air Force Base. Florida, for use in missile testing. 

The properties of the Company are generally well maintained and in good operating condi- 
tion. The Company maintains a continuous program of improvements and modernization, but .c 
cannot estimate the extent to which new developments in aircraft and missiles may make any of 
its properties obsolete. 

Except for current taxes, assessments, rights of way and other restrictions which do not 
materially interfere with the use of its plants and properties, the Company knows of no material 
defects in title to the properties owned by it nor of any major encumbrances thereon. However, 
no special examination of title to properties has been made in connection with this offering. 

MANAGEMENT 

Diroctors and Executive Officers ' 

The directors and executive officers of the Comoany are: 

Tills 

President and Director 
Senior Vice President and Director 
Vice President — General Manager. Transport 
Division 
Director 

Chairman and Director 
Director 
Director 

Vice President — Operations 
Vice President — Manufacturing and Director 
Vice President— Labor Relations 
Vice President — General Manager. Seattle 
Division 


Nsms 

William M. Allen 
Wellwood E. Beall 
J. B. Connelly 

Darrsh Corbet 

C. L. Eglvedt 

D. A. Forward 
Artemiis L. Cates 
C. B. Gracey 
Fred P. Laudan 
A. F. Logan 
George C. Martin 
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J. P. Murray 
Evan M. Nelaen 
Paul PigoU 
J. E. Prince 
William C. Reed 
J. E. Schaefer 
Dietrich Schmitz 
N. D. Showalter 

Clyde Skeen 
Edward C. WelU 

Lytle A. Wood 

J. O. Yeatting 


Vice PretidenI — Elattern Representative 

Treasurer 

Director 

Vice President — Administration and Secretary 
Director 

Vice Chairman and Director 
Director 

Vice President — General Manager, WKhita 
Division 
Controller 

Vice President — General Manager, Systems 
Management Office, and Director 
Vice President — General Manager, Pilotless 
Aircraft Division 

Vice President — Finance and Director 


All the executive officers named in the foregoing table have been actively engaged in the 
busir ess of the Company for more than the past five years. Mr. Egtvedt devotes only a portion of 
his time to the Company's business and receives no compensation except director's fees. 

Mr. D. A. Forwaid is a Senior Vice President of The First National City Dank of New York. 
The Company maintains a line of credit with and boriows money from that bank from time to time 
in the ordinary course of business. At June 16, 1958, the Company's borrowings from that 
bank aggregated $30,355,000. 


Remuneration of Directors and Officers 

The following tabulation sets forth the aggregate remuneration paid by the Company during 
the year 1957 ( I ) to each director, and each of the three highest paid officers of the Company, 
whose aggregate direct remuneration exceeded $30,000 and (2) to all directors and officers of 
the Company as a group, and the estimated annual benefits each of such persons will be paid under 
the Company's Retirement Plan upon retirement at the normal retirement date and assuming no 
change in present rates of compensation: 


♦r of Croup 

Copoellios in wkUk 
Romuoorolion wot 
Rocoivo4 

AftrofoU 

DirocI 

RomuorrolionC 1 ) 

Etlimolod 
Annuol DmofiU 
■M* Roliromonl 

William M. Allen 

President 

$120,100 

$ 19,610 

Wellwood E. Beall 

Senior Vice President 

83,660 

25.375 

Fred P. Laudan 

Vice President- 



Manufacturing 

46.520 

1 1,390 

J. E. Schaefer 

Vice Chairman (2) 

46.520 

8.875 

Edward C. Wells 

Vice President- 



Engineering 

68.645 

22,385 

j. O. Yeasting 

Vice President- 



Finance 

52.700 

13,420 

Directors and Officers (in- 



eluding above) as a group 

772.970 

178.235 


('» 


( 1 ) 


Ths sm.aau shown in the column onl.llcd Ater.a.u Dir.cl R.mun.,.ii.n" tncludo sword, mod. undo. 
Iho Inctnlivo Componsoiion Plan for iko year I9J6 which wars paU in ihs *aar i9i7 Tk • : i 

•ha PUa ara kriady a.ilin.d und.r • Employ-.a Ralalions". ' ' 

Mr. Schasfar was aloclod Vies Chairman of iho Company on Ma* 7 t9»7 P.u. .l . i. i j 

Vlao PrasUlonl-Oonaral Manasor of Iha Wichiu Dmslon. 
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i The itockholderi at the annual meeting on May 6 , 1 958. adopted a Stock Option Plan. Under 

the Plan an aggregate of not more than 200,000 share* of Capital Stock (subject to proportionate 
adjustment (or future stock dividends, stock split* and other changes in Capital Stock) may br 
issued pursuant to options granted by a committee of directors, tne members of which are ineligible 
to receive options, to officer* and key employees of the Company at not less than 100% of the 
prevailing market price at the time each option is granted. Not more than 10% of the maximum 
number of share* that may be issued pursuant to option* may be issued to any one officer or 
employee pursuant to options granted under the Plan, and no option may be exercised until the 
J holder ha* remained in the employ of the Company (or at least two years after the granting of 

< the option. All option* must be restricted stock options within the meaning of that term as used 

in Section 42 I of the Internal Revenue Code, and no option may be granted which is exercisable 
more than ten year* after the date it is granted. Stock issued upon the exercise of an option must 
I be paid for in cash. No options have been granted under the Plan a* of the date of this Prospectus. 

Ownership of Securities 

On June I, 1958 the officers and director* of the Company, a* a group, owned beneficially, 
directly or indirectly, 79,536 share* of the Company’s Capital Stock or 1.1391' of the Capital 
Stock then outstanding. 

DESCRIPTION OF THE CONVERTIBLE SUBORDINATED DEBENTURES 

'The Convertible Subordinated Debentures are to be issued under an Indenture to be dated 
July I, 1958 between the Company and The Chase Manhattan Bank. Trustee. A copy of the 
Indenture in the form in which it will be executed is filed as an Exhibit to the Registration Statement. 
Reference* are to the Indenture, and wherever particular provision* are referred to. such provision* 
are incorporated by reference as a part of the statement made, and the statement is qualiAed in its 
entirety by such reference. Wherever a defined term is indicated, the definition thereof is con- 
tained in §1.01 of the Indenture. 

The principal amount of Convertible Subordinated Debenture* which may be issued under 
the Indenture is limited to $30,597,600. Such Debenture* ore to be unsecured obligations of 
the Company, maturing July I, 1980 and bearing interest from July 29, 1958 at the rate specified 
on the cover page payable semi-annually on January 1 and July I. 

Principal and interest are payable at ihe principal office of the Trustee in the Borough of 
Manhattan, The City of New York (§7.03) 

Rodamption 

Optional Redemption. The Convertible Subordinated Debenture* may be redeemed by 
lot at the option of the Company, a* a whole at any time or in part from time to time (provided 
in either case that at the time the notice of redemption is first published it is not in default in the 
payment of any Senior Indebtedness), on any date prior to maturity, on not less than 30 days 
nor more than 90 days’ published notice, at the following redemption price* (expressed in per- 
^ centages of the principal amount) ; 

1 IF REDEEMED DURING THE TWELVE MONTHS’ PERIOD ENDING JULY I, 


Year 

P«rc«aUif« 

Ysar 

P«rc«iiUif« 

Yssr 


Year 


1959 

I05'/2 

1964 

I03J/4 

1969 

I 02'/2 

1974 

..... 101 '4 

IQfiQ 

105 

lOftS 

103'/2 

1970 

102 '4 

1975 

101 

1961 

104 1/2 

1966 

..... l03'/i 

1971 

..... 102 

1976 

1004 

IQA7 

l04</i 

1967 

103 

1972 

..... 101 >4 

1977 

100 1/2 

1963 

104 

I968_ 

_... I02>/4 

1973 

101 '/2 

I978._.... 

10014 


and thereafter at 100 % of the principal amount thereof, together with accrued interest to the 
date of redemption (§5.01 (a) and §5.02). 
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Sinking Fund Redemption. Tl>c Convertible Subordinated Debenture* are alto redeem- 
able by lot, on like notice, through the linking fund, at the principal amount thereof, together 
with accrued inlercit to the date fixed for redemption, on January I, 1966 and on each January 
I thereafter to and including January I, 1979 (§S. 01(b) ond §5.02), 

See "Certain Provision* of the Senior Debenture*" for additional restriction* on the optional 
or sinking fund redemption of Convertible Subordinated Debenture*. 

Sinking Fund 

Prior to January I, 1968 and prior to January I of each year thcre,iflcr to and including 
January I, 1979 the Company will pay to the Trustee, as a mandatory sinking fund, $1,750,000 
plus accrued interest on the Convertible Subordinated Debenture* to be redeemed through the 
sinking fund. At it* option the Company may make an additional sinking fund payment (provided 
that at the time notice thereof is first given to the Trustee the Company is not in default in the 
payment of any Senior Indebtedness) on or before the due date cf any mandatory sinking fund 
payment in an amount up to but not exceeding $1,750,000. No optional sinking fund payment 
shall have the effect of reducing any mandatory sinking fund payment. The option to make such 
additional sinking fund payment is not cumulative and to the extent not exercised shall terminate 
(§6.01 and §6.02). 

At its option the Company may make any mandatory sinking fund payment in whole or in part 
in cash or in Convertible Subordinated Debentures or by a credit for Convertible Subordinated 
Debentures previously converted or redeemed but not theretofore applied a* a credit (other than 
those converted after being called for redemption through the sinking fund) (§6.04). 

Subordination 

In the event of any dissolution, total liquidation or reorganization of the Company, the 
payment of the principal of and premium, if ony, and interest on the Convertible Subordinated 
Debentures will be subordinated in right of payment to the prior payment in full of all Senior 
Indebtedness, but this will not affect the obligation of the Company (except during the pendency 
of any such dissolution, total liquidation or reorganization) to make payments of principal, premium, 
if any, or interest on ouch Dcbc.itiircs. Upon the payment in full of all Senior Indebtedness, the 
holder* of the Convertible Subordinated Debentures will be subrogated to the rights of the holder* 
of Senior Indebtedness to receive payment* applicable to Senior Indebtedness upon nny dissolution, 
total liquidation or reorganization of the Company, whether in insolvency proceedings or other- 
wise, until tha principal of and premium, if any, and interest on such Debenture* shall have been 
paid in full (§3.02 ond §3.03). 

Senior Indebtedness is defined at all indebtedness (other than the Convertible Subordinated 
Debentures) incurred, assumed or guaranteed by the Company which is for money borrowed, other 
than indebtedness the term* of which expressly provide that it is not senior to such Debentures, 
and nny renewals, deferrals, exteniiuns or refundings of any such Senior Indebtedness (§1.01). 
The Senior Debentures are Senior Indebtedness within the meaning of this definition. 

By reason of sueh subordination, in event of insolvency, creditor* of the Company, other 
than holder* of Senior Indebtedness and holders of Convertible Subordinated Debentures, may 
recover less, ratably, than holder* of Senior Indebtedness, but more, ratably, than holder* of 
suck Debenture* upon any suck distribution of assets. 

Coaversion Right* 

Tke holder of any Convertible Subordinated Debenture has the right, at hi* option, st 
any time on or before July I, 1980 (except that in case such Debenture shall be called for 
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redemption, luch right »hall terminate at the dote of buaineiui on the tenth day prior to the date 
fixed for redemption) to convert such Debenture or any part of the principal amount thereof 
which U $100 or a multiple of $100 into shares of Capital Stock of the Company (as defined) 
at the conversion rate set forth on the cover page hereof (subject to adjustment) (§4.01, §4.04 
and §4.05). 

The Indenture contains provisions to protect the conversion rate against dilution by making 
appropriate adjustments therein upon the occurrence of certain events, including, among other 
things, the issuance of Capital Stock or securities convertible into Capital Slock and a reclassiAcation 
or change of the Capital Stock. Any such adjustment will be based upon the consideration received 
for such Capital Slock or upon the conversion rate for such convertible securities. However, in 
making such adjustments, stock dividends of not more than 4% in any one year and not mure 
than 12% in the aggregate shall be treated as though issued for a consideration equal to the market 
price of the Capital Stock on the date of declaration of such dividends to the extent such stock 
dividends have been "earned" within the meaning of the Indenture. Adjustments are cumulative 
but are required to be made only if the resulting change in the conversion rate is not less than 
I /20th of a share of Capitol Stock and need be made only to the largest possible multiple of I /20th 
of a share. No adjustment is required to be made upon the issuance of up to 350,000 shares of 
Capital Stock appropriately adjusted for stock dividends, stock splits and stock consolidations, 
pursuant to the Company's Stock Option Plan or Incentive Compensation Plan (§1.01 and §4.05). 

Upon conversion of any Convertible Subordinoted Debenture, an appropriate cash payment 
will be made in lieu of issuing fractional shares of Capital Stork, but no adjustment will be made 
for interest accrued on any suck Debenture or for dividends on ony Capital Stock issued on con- 
version (§4.02 and §4.03), 

Debentures may be presented for conversion at the principal office of the Trustee in the 
Borough of Manhattan, The City of New York. 

Restriction on Additional Funded Indebtedness 

The Company will not, nor will it permit any Subsidiary to, create, guarantee or assume any 
additional Funded Indebtedness unless immediately thereafter Consolidated Net Tangible Assets 
shall be at least 225% of Consolidated Funded indebtedness (§7.06). 

Funded Indebtedness is defined as debt of the Company or any Subsidiary which matures 
more than one year after the date such Funded Indebtedness is determined, but there is 
excluded from such dcAnition, among other things, (a) debt secured by certain permitted encum- 
brances including purchase money mortgages or other liens created simultaneously with the acquisi* 
tion or construction of property and encumbrances existing on any property at the time of 
acquisition, (h) debt secured by any encumbrance heieafter created on any unimproved property 
now owned by the Company, (c) debt secured by certain permitted en.umhrances. including liens 
created under Regulation V of the Federal Reserve System or. under specified conditions, in 
connection with war or defense production, (d) debt, whether secured or unsecured, identiAed 
with government contracts for production, research or development, (e) debt incurred for the 
purpose of enabling the Company or a Subsidiary to hold or Annnce ciistomers paper arising out of 
the sale of products or merchandise and (f) debt hereafter incurred which is expressly subordinated 
to the Convertible Subordinated Debentures (§1.01). 

Consolidated Net Tangible Assets is deAned as the total assets of the Company and its Sub- 
sidiaries less current liabilities, amortization and depreciation reserves and other asset valuation 
reserves, treasury stock, intangible assets, write-ups subsequent to December 31, 1957 of Axed or 
Intangible assets above cost, end edjustments for minority interests, if any, in Subsidiaries (§1.01), 
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Subsidiary it deAned at any corporation of which the Company or one or more of its 
other Subsidiaries owns more than 50% of the voting securities and whose accounts are customarily 
consolidated with those of the Company, but does not include a corporation substantially all of 
whose physical properties arc outside the United Slates and Canada or which has been organized 
for the purpose of Anancing the sale or lease of aircraft or as a Western Hemisphere Trade 
Corporation (§1.01). The Indenture contairu certain other restrictions relating to Subsidiaries, 
although the Company at present has no subsidiaries. 

Restriction on Dividends, Distributions smd Certain Acquisitions 

The Company will not declare or pay dividends or make distributions on any shares of its 
stock of any class (except, in each case, those payable in such shares) or purchase or redeem, or 
permit a Subsidiary to purchase or redeem, any shares of the Company's stock of any class if upon 
giving effect thereto the aggregate of all such dividends, distributions, purchases and redemptions 
(with certain exceptions) subsequent to December 31, 1957 would exceed the sum of (a) Con- 
solidated Net Earnings (as deAned) subsequent to December 31, 1957, (b) $10,000,000, (c) 
the net consideration, whether cash or property, received after December 31, 1957 from the issu- 
ance of slock of any class (or any indebtedness which has been converted into slock after suck 
date), (d) the market value of treasury stock of any class distributed after December 31, 1957 
under the Company's Incentive Compensation Plan and (e) the consideration received upon the 
sale of treasury stock of any class pursuant to the Company's Stock Option Plan (§7.12). 

See "Certain Provisions of the Senior Debentures" for further restrictiens on dividends, 
distributions, purchases and redemptions. 

Concerning the Trustee 

The Indenture provides that the Trustee, except during the existence of an Event of 
Default, shall undertake to perform only such duties as are speciAcally set forth in the indenture. 
During the existence of an Event of Default the Trustee may exercise the rights and powers vested 
in it by the Indenture and shall use the same degree of care as a prudent man would exercise under 
the circumstances in the conduct of his own affairs. Subject to such provisions, the Trustee shall 
be under no obligation to exercise any of the powers vested in it unless offered reasonable indemnity 
by the Debenturekolders (§10.01 and §10.02). 

The holders of a majority of the aggregate principal amount of th. Convertible Subordinated 
Debentures outstanding will have the right to direct the time, method and place of conducting 
any proceeding for any remedy available to the Trustee, or to exercise any trust or pow'r conferred 
on the Trustee (§9.09). 

Events of Default and Notice Thereof 

The Indenture deAnes as an "Event of Default": 30 days' default in payment of interest; 
default in payment of principal or premium, if any; 30 days' default in payment of any sinking 
fund obligation; 90 days' default, a 'ter notice from the Trustee or the holders of at least 25% in 
principal amount of outstanding Convertible Subordinated Debentures, in performance of any other 
covenant; and certain events in bankruptcy, insolvency, or reorganization proceedings (§9.01). 

Tlie Indenture provides that the Trustee shall, within 90 days (exclusive of the periods 
of grace, if any, stated above) after the happening thereof, give due notice to the Debenturekolders 
of any occurrence of any uncured Event of Default known to it. However, unless such default be 
the failure to pay the principal of or premium, if any, or interest on any of the Convertible Subordi- 
nated Debentures, or to pay a sinking fund installment, the Trustee shall be protected in withholding 
suck notice if and so long as the Trustee in good faith determines that the withholding of such notice 
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! it in the interests of the Debentureholders (§9.10). On or before April 15 in each year the 

Company must file with the Trustee an Officers' Certificate (as defined) with respect to the exist- 
ence or absence of any default by the Company in the performance or fulfillment of certain 
covenants contained in the Indenture (§7.15). The Indenture does not require the furnishing 
of any periodic evidence to the Debentureholders as to the absence of default or as to compliance 
with the terms of the Indenture. 

The Trustee or the holders of 25% of the Convertible Subordinated Debentures may declare 
the principal of any such Debentures due upon the happening of an Event of Default but the holders 
of a majority of such Debentures may waive any such default and rescind such declaration if the 
default is cured (§9.01). Debentureholders may not institute any proceedings to enforce the 
Indenture unless the Trustee refuses to act after request from the holders of 25 % of such Debentures 
and a tender to the Trustee of reasonable indemnity, but any Debentureholder may enforce pay- 
ment of principal of, premium, if any, and interest on his own Debenture when due (§9.06 and 
§9.07). 


Modification of the Indenture 

The Indenture contains provisions permitting the Company and the Trustee, with the 
consent of the holders of not less than 66VS% in aggregate principal amount of the Convertible 
Subordinated Debentures at the time outstanding, to execute supplemental indentures adding any 
provisions to or changing any of the provisions of the Indenture or modifying the rights of the 
holders of such Debentures or coupons; provided that no such supp'i-mental indenture shall (a) 
extend the fixed maturity of any Convertible Subordinated Debentures, reduce the principal 
amount thereof, reduce any premium payable upon the redemption thereof, reduce the rate or 
extend the lime of payment of interest thereon, or impair the right to convert such Debentures 
without the consent of the holder of each Convertible Subordinated Debenture so affected, or (b) 
reduce the aforesaid percentage of Debentureholders required to consent to any such supplemental 
indenture, without the consent of the holders of all such Debentures then outstanding (§ I 3.02). 

In addition, the Indenture provides that the Company and the Trustee may execute 
supplemental indentures without the consent of the Debentureholders in order to provide seeurity 
for the Convertible Subordinated Debentures, or to add additional covenants, restrictions, conditions 
or provisions for the protection of Debentureholders, or to clarify ambiguous provisions in the 
Indenture, or to make such other provisions as the Company may deem desirable which shall 
not be inroiisislent with the provisions of the Indenture or of any supplemental indenture and 
which shall not adversely affect the interests of Debentureholders (§13.01). 


CERTAIN PROVISIONS OF THE SENIOR DEBENTURES 

As previously mentioned under the heading "Sale of Senior Debentures" in this Prospectus, 
the Company has authorized the issue of $40,000,000 principal amount of Sinking Fund Deben- 
tures, due August I, 1978. These Senior Debentures are to be issued under an Indenture dated 
August I, 1958 between the Company and City Bank Formers Trust Company, Trustee. A copy of 
such Indenture in the form in which it is to be executed is an Exhibit to the Registration Statement. 
A separate Prospectus summarizes the provisions of such Indenture and the rights of holders of 
the Senior Debentures. 

The Indenture under which the Senior Debentures are to be issued provides that the Company 
svill not declare or pay dividends or make distributions on any shares of its stock of any class 
(except, in each case, those payable in such shares), or purchase or redeem, or permit a Sub- 
sidiary to purchase or redeem, any shares of the Company's stock of any class or any subordinated 
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indcbtedneti, including; ihe Convertible Subordinated Debenture*, if upon K'ving effect thereto 
the n^gregutc of ull «uch dividends, distribution!!, purciiutiut and redemption* (with certain excep* 
tions) tubaequent to December 31, 1957 v/ould exceed the uuin of (a) Conaolidated Net Earning* 
•ubtequent to December 31, 195 7, (b) $10,000,000, (c) the net consideration, whether cash 
or property, received after December 31, 195 7 from the issuance of stock of any class (or any 
indebtedness other than the Convertible Subordinated Debentures which has been converted into 
such slock), (d) the market value of treasury stock of any class distributed after December 31, 
1957 under the Company's Incentive Compensation Plan and (e) the consideration received upon 
the sale of treasury stock of any class pursuant to the Company's Stock Option Plan. This restric- 
tion will not prevent, among other things, the making of any sinking fund or similar payment 
required to be made by the terms of any subordinated indebtedness, including the Convertible 
Subordinated Debentures. 


The Senior Debentures may be redeemed at the option of the Company in whole or in 
part at any time at specified redemption premiums. in addition, tiie Senior Debentures are 
entitled to the benefits of q sinking fund requiring the annual retirement, beginning in 1964, of 
$2,700,000 principal amount of Senior Debentures and, at the option of the Company, not more 
than an additional $2,700,000 principal amount annually. 



DESCRIPTION OF CAPITAL STOCK 

The total authorized shores of Capital Stock of the Company it 10,000,000 of the par value 
of $5 each. 

Subject to the rcttiictions on dividends set forth above under "Dcncription of the Convertible 
Subordinated Debentures" ond "Certain Provisions of the Senior Debentures", holders of the Capi- 
tal Slock ore entitled to receive such divirlends as may be declared by the Board of Directors out of 
funds legally ovailuble therefor, lire amount of retained earnings at December 31, 1957 which 
will be available for payment of dividend* under the foregoing restriction* was $10,000,000. 

Stockholders ore entitled to one vote for each share ond to vote cumulatively for directors. 
Upon liquidation stocklinUlers ore entitled to shore ratably in the assets available for distribution. 
The Capital Stock has i.ueh preemptive or subscription right* as are accorded by the common low 
of Delaware except that under its Certificate of Incorporation the Company may issue and sell to 
officer* and employees, free of preemptive rights, up to 200,000 shares plus additional amount* 
determined on the basis of stock dividends after April 24, 1956, applied to the then unissued 
balance of such shoicn. After giving effect to the declaration of stock dividends subsequent to such 
dale and to the issuance of 103,312 shore* of Capitol Stock in payment of award* under the 
Company's Incentive Compensation Plan, the number of shares of Capital Stock presently avail- 
able for issuance to officer* and employee* of the Company under the Certificate of Incorporation 
free from preemptive right* is 274,513. 

The ehere* issued upon conversion of the Convertible Subordinated Debenture* in accordance 
with their term* will be fully paid and non-a**es*able. 
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UNDERWRITING 

I 

Subject to tbe term* and condition* of the Underwriting Agreement, the Underwriter* named 
' below have *everaily agreed to purchaie from the Company, and the Company ha* agreed to *ell 

I to them eevcrally, at the Sub*cription Price *et forth on the cover of thi* Pro*pcctu*, plu* accrued 

I interest from the dote of the expiration of the Subscription Offer, the respective percentage* set 

j forth below of such of the Convertible Subordinated Debenture* a* shall not be subscribed for 

I through the exercise of Rights (the Unsubscribed Debentures). 


Harriman Ripley Ac Co., Incorporated 

Blyth At Co., Inc — 

A. C. Allyn and Company, Incorporated.... 

Bache At Co 

Bacon, Whipple At Co. 

Robert W. Baird Ac Co., Incorporated 

Baker, Weeks At Co. 

J. Barth Ac Co.. 

I Bateman, Eichler At Co,. 

A. C. Becker Ac Co. Incorporoted 

J Blair At Co. Incorporated 

William Blair At Company 

Blunt Ellis At Simmon* 

Bosworth, Sullivan Ac Compony, Ine. — 

Alex. Brown At Son* 

i Brush, Slocumb Ac Co. Inc. — 

I Butcher At Sherrerd 

I Clark, Dodge At Co — 

' Richard W. Clarke Corporation 

Coffin At Burr, Incorporated 

Julien Collin* At Company 

I Court* At Co — 

Crowell, Weedon At Co — 

Cruttenden, Podcsta At Co 

Curtiss, House At Co 

I Davis, Skaggs At Co 

Dewar, Robertson At Pancoast 

Dick At Merle-Smith — — 

I Dominick At Dominick 

Drexel Ac Co. — 

Francis I. duPont Ac Co. — 

Eastman Dillon, Union Securities At Co 

Elworthy At Co - 

Emanuel, Deetjen At Co. — 

Elquitable Securities Corporation — 

Estabrook At Co 

Fahey, Clark At Co 

Ferwell, Chapman At Co 

I The First Boston Corporation 

i First of Michigan Corporation 

, First Southwest Company 


of 

Un«ub»enbo^ 


AddrM* Pebenmr— 


63 Wall Street, New York 5, N. Y. 8.225 % 

14 Wall .Street, New York S. N. Y. fl.225 

1 22 South La Salle Street. Chic.ago 3. 111. 0.80 

36 Wall Street. New York 5. N. Y. 0.40 

1 35 South La Salle Street. Chicago 3, III. 0.40 

I 10 E. Wisconsin Ave., Milwaukee 2, Wi*. 0.40 

One Wall Street. New York 5, N. Y, 0.40 

404 Montgomery Street, San Francisco 4, Calif. 0.40 

453 South Spring Street, Los Angeles I 3, Calif. 0.25 

1 20 South La Salle Street. Chicago 3, 111. 1 .00 

20 Broad Street. New York 5, N. Y. 0.60 

I 35 South La S.alle Street. Chicago 3. 111. 0.40 

208 South La Salle Street. Chicago 4, 111. 0.40 

660 Seventeenth Street. Denver 2, Colorado 0.35 
135 East Baltimore Street, Baltimore 2, Md. 1.00 
465 California Street. San Francisco 4, Calif. 0.35 
I 500 Walnut Street, Philadelphia 2, Pa. 0.25 

61 Wall St.. New York 5. N. Y. 1.00 

535 Fifth Avenue, New York 17, N. Y. 0.25 

60 State Street, Boston 9, Mas*. 0.80 

105 South La Salle Street, Chicago 3, 111. 0.35 

1 1 Marietta St., N. W., Atlanta, Georgia 0.40 

650 South Spring St., Los Angeles 14, Calif. 0.25 

209 South La Salle Street, Chicago 4, 111. 0.35 

Union Commerce Bldg., Cleveland 14, Ohio 0.25 
I 1 I Sutter St., San Francisco 4, Calif. 0.35 

I I I Soledad Street, San Antonio. Texas 0.25 

48 Wall Street. New York 5. N. Y. 0.80 

14 Wall Street, New York 5, N. Y. 1.00 

1500 Walnut Street, Philadelphia I, Pa. 1.00 

One Wall Street, New York 5, N. Y. 0.80 

15 Broad Street, New York 5, N. Y. 1.65 

I I I Sutter Street, Son Francisco 4, Calif. 0.35 

120 Broadway, New York 5, N. Y. 0.40 

Two Wall Street, New York 5, N. Y. 0.80 

I 5 State Street, Boston 9, Mass. 0.60 

Union Commerce Bldg., Cleveland 14, Ohio 0.25 
208 South La Salle Street, Chicago 4, III. 0.35 

15 Brood Street, New York 5, N. Y, 2.80 

Two Wall Street. New York 5. N. Y. 0.35 

Mercantile Bank Building, Dallas I, Texas 0.40 
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Name 


Addrett 


P«rcenUge of 
Uotubicribed 
Debenture# 


Folger, Nolan, Fleming- W. B. Hibbi & Co., 

Inc 

Foater fit Mniahall 

Fulton Reid fit Co., Inc. 

Glorc, Forgan fit Co. 

Goldman, Sachs fit Co 

Goodbody fit Co. . 

Granbery, Marache fit Co 

Hallgarlen fit Co. 

Hallowell, Sulzberger, Jenks, Kirkland fit Co. 

Wm. P. Harper fit Son fit Company 

Hayden, Miller fit Co 

Hayden, Slone fit Co 

Hemphill, Noyes fit Co 

Henry Herrmon fit Co 

Hornblower fit Weeks 

Howard, Weil, Labouisse, Friedrichs and 
Company 

n. F. Hutton fit Company 

W. E. Hutton fit Co 

The Illinois Company Incorporated 

Johnston, Lemon fit Co 

June S. Jones fit Co 

Joseph, Mellen fit Miller, Inc 

Kay, Richards fit Co 

Kidder, Peabody fit Co 

Kirkpalrick-Pellis Company 

Kuhn, Loeb fit Co 

Ladenburg, Thalmann fit Co 

W. C. Langley fit Co 

Lazard Freres fit Co. 

Lee Higginson Corporation 

Lehman Brothers 

Lester, Ryons fit Co 

Carl M. Loeb, Rhoades fit Co 

Irving Lundborg fit Co 

Laurence M. Marks fit Co 

Mason-Hagan, Inc 

A. E. Maslen fit Co 

McCormick fit Co. 

McDonald fit Company 

McKelvy fit Company 

Merrill Lynch, Pierce, Fenner fit Smith 

Merrill, Turben fit Co., Inc....„ 

The Milwaukee Company 

Moore, Leonard fit Lynch.... 

Morgan Stanley fit Co 

F. S. Moseley fit Co 


725 — I 5th Street, N. W., Washington 5, D. C. 
fl20 Second Avenue, Seattle 4, Wash. 

1166 Union Commerce Building, 

Cleveland 14, Ohio 
40 Wall Street, New York 5, N. Y, 

20 Broad Street, New York, N. Y. 

I 15 Broadway, New York 6, N. Y. 

67 Wall Street, New York 5, N. Y. 

44 Wall Street, New York 5, N. Y. 
Philadelphia National Bank Bldg., Broad At 
Chestnut Streets, Philadelphia 7, Pa. 

1504 Third Avenue, Seattle I, Wash. 

Union Commerce Bldg., Cleveland I 4, Ohio 
25 Broad Street, New York 4, N. Y. 

15 Broad Street, New York 5, N. Y. 

One Wall Street, New York 5, N. Y, 

40 Wall Street, New York 5, N. Y. 

222 Carondelet Street, New Orleans 12, La. 
61 Broadway, New York 6, N. Y. 

14 Wall Street, New York 5, N. Y, 

231 So. La Salle Street, Chicago 4, 111. 
Southern Building, Washington 5, D. C. 

509 U. S. Bank Bldg., Portland 4, Oregon 
I I 70 Union Commerce Building, 

Cleveland 1 4, Ohio 

Union Trust Building. Pittsburgh 19, Pa. 

I 7 Wall Street, New York 5. N. Y. 

540 Omaha National Bank Building. 

Omaha 2, Nebraska 
30 Wall Street, New York 5, N. Y. 

25 Broad Street, New York 4, N. Y. 

I I 5 Broadway, New York 6, N. Y. 

44 Wall Street, New York 5, N. Y. 

20 Broad Street, New York 5, N. Y. 

One William Street, New York 4, N Y. 

623 South Hope St., Los Angeles 17, Calif. 
42 Wall Street, New York 5. N. Y. 

310 Sansome Street. San Francisco 4. Calif. 
48 Wall St., New York 5, N. Y. 

1 I 10 E. Main Street, Richmond 10, Va. 

First National Bank Bldg,, Pittsburgh 22, Pa. 

2 3 1 South La Salle Street, Chicago 4, III, 

Union Commerce Bldg., Cleveland 14, Ohio 
Union Trust Building, Pittsburgh 19, Pa. 

70 Pine Street, New York 5, N. Y. 

Union Commerce Bldg.. Cleveland 1 4. Ohio 
207 East Michigan Street. Milwaukee 2. Wis. 
1003 Union Trust Building, Pittsburgh 19, Pa. 

2 Wall Street, New York 5, N. Y. 

120 Broadway, New York 5, N. Y. 


0.25% 

0.40 

0.35 

1.65 

1.65 

0.35 

0.35 

1.00 

0.35 
0.35 
0.40 
1. 00 
1.00 
0.25 
1.65 

0.25 

0.40 

1.00 

0.40 

0.25 

0.35 

0.25 

0.25 

1.65 

0.25 

2.80 

1.00 

0.80 

1.65 

1.00 

1.65 

0.25 

1.00 

0.35 

0.80 

0.25 

0.35 

0.40 

0.40 

0.25 

1.65 

0.40 

0.40 

0.35 

2.60 

1.00 
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Nama 


AiUraM 


ParcaaUfa of 
Uaiubtcribatl 
Dabanlurai 


W. H. Newbold't Son & Co 

Newhord, Cook & Co 

The Ohio Company 

Pacific Northweal Company 

Paine, Webber, Jackson 4c Curtis 

Piper, Jeffrey 4c Hopwood 

R. W. Pressprich 4t Co 

Putnam 4c Co. — — 

Reinholdt 4c Gardner 

Reynolds 4c Co — 

Riter 4c Co — 

Tlie Robinson-Humphrey Company, Inc. — 
Rotan, Mosle 4c Co 

Salomon Bros. 4c Hutzler 

Schwabacher 4c Co 

Shearson, Hammill 4c Co 

Shields 4c Company 

Shuman, Agnew 4c Co 

Singer, Deane 4c Scribner — 

The Small-Milburn Company, Incorporated 
Smith, Barney 4t Co 

F. S. Smithers 4t Co 

William R. Staats 4c Co 

Stern, Frank, Meyer 4t Fo* 

Stix 4c Co — — 

Stone 4c Webster Securities Corporation.... 

Stroud 4c Company Incorporated 

Spencer Trask 4t Co. — 

Tucker, Anthony 4c R. L. Day 

Underwood, Neuhaus 4c Co., Incorporated 

Vietor, Common, Dann 4c Co 

Wagenseller 4c Durst, Inc,.... 

G. H. Walker 4t Co 

Joseph Walker 4c Sons - 

Walston 4c Co., Inc — - 

White, Weld 4c Co.. 

Dean Witter 4t Co 

Wood, Struthers 4c Co 


1517 Locust Street, Philadelphia 2, Pa. 0.35% 

400 Olive Street. St. Louis 2, Mo. 0.40 

5 I North High Street, Columbus I 5, Ohio 0.40 

402 Exchange Building, Seattle 4, Wash. 0.80 

25 Broad Street. New York 4. N. Y. 1.00 

I 1 5 South Seventh Street, Minneapolis 2, Minn. 0.40 
48 Wall Street. New York 5. N. Y. 1 .00 

6 Central Row, Hartford 4, Conn. 0.80 

400 Locust Street, St. Louis 2, Mo. 0.40 

120 Broadway, New York 5, N. Y. 1.00 

40 Wall Street. New York 5. N. Y. 0.40 

2000 Rhodes-Haverty Building, Atlanta 3, Ca. 0.40 
1510 Bank of Southwest Building, 

Houston 2, Texas 0.35 

60 Wall Street. New York 5. N. Y. 1 .00 

100 Montgomery St., San Francisco 4, Calif. 0.40 
14 Wall St.. New York 5. N. Y. 0.40 

44 Wall Street, New York 5, N. Y, 0.80 

155 Sansome Street, San Francisco 4, Calif. 0.35 
Union Trust Building, Pittsburgh 19, Pa. 0.35 

121 North Market Street, Wichita 2, Kansas 0.25 

20 Brnacl Street. New York 5. N. Y. 1.65 

I Wall Street. New York 5, N. Y. 0.40 

640 South Spring Street, Los Angeles 14, Calif. 0.40 
Union Bank Building, Los Angeles 14, Calif. 0.25 
509 Olive Street, St. Louis I, Mo. 0.25 

90 Broad Street, New York 4, N. Y. 1.65 

123 South Broad Street, Philadelphia 9, Pa. 0.40 
25 Broad Street, New York 4, N. Y. 0.80 

120 Broadway, New York 5, N. Y. 0.80 

4 Travis St., Houston 2, Texas 0.25 

' ilicolt Square Building, Buffalo 3, N, Y. 0.25 

626 South Spring Street, Los Angeles 14, Calif. 0.25 
One Wall Street, New York 5, N. Y, 0.80 

120 Broadway, New York 5, N. Y. 0.25 

74 Wall Street. New York 5, N. Y. 0.40 

20 Broad Street, New York 5, N. Y. 1.65 

45 Montgomery Street, San Francisco 6, Calif. 1.65 

30 Wall Street. New York 5. N. Y. 1.00 

Total 100.00% 


Harriman Ripley «c Co.. Incorporated and Blyth «t Co.. Inc., as representatives of the 
several Underwriters, have agreed that in the event the principal amount of Unsubscribed 
Debentures shall be less than $3,059,800 they will use their best efforts to sell such Deben- 
tures for the accounts of the several Underwriters at a price above the Subscription Price, and 
that as to whatever such Debentures are sold by August 15. 1958. they will remit to the 
Company either (a) if there shall be not more than $918,000 principal amount of Unsubscribed 
Debentures, any excess over the Subscription Price realized on such sales, or (b) if the principal 
amount of Unsubscribed Debentures shall be more than $918,000 but less than $3,059,800, 
the greater of (i) 50% of any such excess or (ii) 9.180 (the number of $100 units in $918,000 
principal amount of Debentures) multiplied by the average excess per $100 principal amount 
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of Uniubtcribed Debeniurck ^'^er th? Subicrit>lion Price realized on the aggregate of auch talea. 
The excett in any cate it to be computed after deducting any telling concettiont to dealert, 
brokerage committiont, trantfer taxet and expentet incident to tuch talea. Any Untubacribed 
Debenturet not told by Augutt 15, 1958 ahall be included in the computation at if told at the 
latt talea price of the Debenturet on the New York Stock Exchange (or if not then liated on 
tuch Exchange at the doting bid price in the over-the-counter market) on tuch date, or if 
there hat been no tale on tuch day on tuch Exchange, at the doting bid price on tuch Exchange 
on tuch day. 


TTte Underwriting Agreement providet that the teveral obligationt of the Underwritert there- 
imder are tubject to approval of certain legal mattert by countel and to variout other conditiont. 
The Underwriting Agreement may be terminated by the Underwritert if at any time prior to the 
u ir*i7 Untubacribed Debenturet trading in tecuritiet on the New York Stock Exchange 

thall have been tutpended or limited or minimum pricet thall have been ettablithed on tuch 
^hange or any new reatrictiont on trantactiont in tecuritiet materially affecting the free market 
for tecuritiet thall have been ettablithed. 

In connection with the tale of Convertible Subordinated Debenturet by Underwritert con- 
cettiont may be allowed to certain dealert, including Underwritert. of not in excett of 1.50% 
and reallowaneet may be allowed to other dealera of not in excett of 0.25 %. 


LEGAL OPINIONS 

5 Jn' u* ‘he iMuance of the Senior Debenturet. the Convertible 

Subordinated Debenture, and the Capital Stock i.tuable upon conver.ion of the Convertible Subor- 

i T 1 M-non. Black & Perkin. 1006 

6 Kle^dT ls BrwdStr^t N "y Sunderland 

« Niendl, 15 broad Street. New York 5. New York, for the Underwriter.. 


tiXPERTS 

The financial atatement. and tchedule. included in thi. Protneci... l u l 

Regi.tration Statement, and the information contained in thia Proapectut and ^n'lh 's' ' 

Prospectut under the heading "Summary of Net Earninirt R.i c • •• Summary 

re^te to the year. ,948 through -957^:. “'7 

independent certified public accountant., and have been included her j c 

in lU report, contained in thi. Pro.pectu. and in the Regi.tration Statement -nd •'« fo'th 

of .aid firm a. expert, in auditing and accounting. ““•ho"'/ 






REPORT OF INDEPENDENT CERTIFIED PUBUC ACCOUNTANTS 


liourU ot Director* 

Uoeing Airplane Company 
Seattle, Washington 

We have examined the balance theet of Boeing Airplane Company ai of December 31, 
1957 and the related itatementt of net earning* and retained earning* for the three year* then 
ended. Our examination wa* made in accordance with generally accepted at- liting standard* 
and accordingly included such tests of the accounting records and such other auditing procedure* 
a* we considered necessary in the circumstances. We were unable to obtain satisfactory confirma- 
tions of receivable* from the United State* by direct communication, but we satisfied ourselves 
a* to such accounts by other auditing procedures. 

In our opinion, subject to the effect of renegotiation refunds, if any, that may be required for 
year* subsequent to 1954 for which no provision ha* been made in the accounts for the reasons 
set forth in Note A, the accompanying balance sheet and statement* of net earning* and retained 
earnings present fairly the financial position of Boeing Airplane Company at December 31, 1957 
and the results of it* operation* for the three year* then ended, in conformity with generally 
accepted accounting principles applied on a consistent basis. 

We have also reviewed the information for the ten year* ended December 31, 1957 included 
in the tabulation set forth herein and in the Summary Prospectus (Exhibit 14 to the Registration 
Statement) under “Summary of Net Earnings and Retained Eornings". The information for 
such ten years has been prepared from financial statements previously examined by us. Our 
examination of the financial statements for the seven years ended December 31, 1954 was 
similor in scope to that indicated herein for the three year* ended December 31. 1957. In our 
opinion, subject to the effect of renegotiation refunds, if any. that may be required for year* subse- 
quent to 1954 for which no provision ha* been made in the accounts for the reasons set forth in 
Note I, the tabulation presents fairly the information contained therein for the ten year* ended 
December 31. 1957, in conformity with generally accepted accounting principle* applied on a con- 
sistent basis except with respect to the change in the policy of accruing fee* referred to in Note 2 
to such tabulation, which change we approve. 


TOUCHE. NIVEN. BAILEY ft SMART 
Certified Public Accountant* 

Seattle, Washington 
July 14. 1958 

as of 

June 23, 1956 
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BOEING AIRPLANE COMPANY 

BALANCE SHEET 

December 31t 1957 


ASSETS 

Cerrmt AimUi 

Trade account* racaivabla^ 

United State* 

Other accounta receivable 

Eetimated balance* receivable from the United Statee— 

For eipenditura* under co*t-plu*-a-fii*d-fea and facilitia* con- 
tract* and applicable fee* 

For deliverie* under contracts (or which unit price* have not 

been established or revised 

Accumulated charge* on fiaed-prica type contract* la** estimated 
cost (average total contract basis) o( delivarie* (Not* D)-_.— — . 

Less advance* and progress payments racaivad and accrued 

Inventories o( parts and materials at the lower o( average cost or markat. 

Total Currant Asset* 


I (7,170.107 
1,682.047 


8(11,016,099 

51,258.608 

$654,218,996 

492.629.759 


$ 41,147,194 

21,052.(54 

279,786 


(64,1(4,707 


(61,589,2)7 
14,482,918 
2,259,75) 
$409,1 21,9)1 


Property, Plant, and Equipniant, at cost (Not* B)i 

Land ($1,689,111) and buildings 

Machinery, tools, and aquipmant 

Less allowance (or accumulated depreciation and amortUabon.... 


$ 82,662,987 
46.(50,17) 

$128,811,(62 

46,9(0,402 


8(.902.760 

$49(,028.7(( 


LIABILITIES AND STOCKHOLDERS' INVESTMENT 


Corrant Llabilitiast 

Notes payabl* to banks 

Accounts payable— 

Trad* accounts 

Other - 

Salaries and wages... 

Payroll, property, and aacis* ta**a_ 

Incentive compensation (or oBicers and employ*** 

Payabl* to Trust** under ratiramant plan (Net* C) 

Allowanc* (or 1954 renegotiation, not e( taia* (Not* A). 

Federal and atata taaas on incom* 

Total Curronl Uabilitlo* 


$109,7)0,621 

141,780 


Stoakkeldora* Invoeliaanli 

Capital atock, par value $1 a share— 

Authorised— 10,000,000 shares 

Issued and eutaUnding— 6,9)1,58) sharaa at stated value (Nat* 

Retained earnings (altar tranaler to th* capital stock accauat *( 
$78,840,468) (Notes A and F) 

Conllngonl LlaWKlioe (Notes A and C) 


$ 94.8)4,01) 
84.088.91) 


Sea aotss to tnaacial autamsni*. 


$1(0,000,000 


110,292.401 
40,797,421 
),)62,0I2 
1,995,000 
1,702,(62 
4,617,956 
1), 140,8 1 1 

$112,127,76) 


178,900.948 


8491,028,711 
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BOEING AIRPLANE COMPANY 

STATEMENT OP NET EARNINGS 


SaUi (Nolm A and D). 
Olhar incema 


Coal of aaUa, aaeluding applicabla portion of cattain itama 
aat forth balow in tha amounta incurrad during lha pair 
(Nola D) 

Roaaarck and davalopmanlal axpanaaa 

Canaral and adminiatrativa axpanaaa 

Dapraelation and amordfatlon (Nota B) 

Incantiaa eompanaalion for officara and amployaaa 

Olhar axpanaaa 

Intaraat axpanaa 


Earnlaga Bafora Taxoa on lacona (Nola A)__ 


Fadaral and alala taxaa on incomai 

FadarnI normal incema tax and aurtax 

Stala income taxaa 


Nat Earnlaga (Nola A) . 


< Y. 

1655 

MU’ 

andad Dacambai 
1056 

rSI, 

1087 

8855,827,722 

81.006.556.748 

81.596,506,5 

776.542 


1,168,142 

762,0 

8854,604,264 

81.007.524.890 

81,597,270.51 

8764.605,571 

8 

905,184,904 

81.466,056,7 

8,411,915 


12,458,506 

19,646,1 

9,408,454 


9.655.854 

15,016,61 

4.925.558 


6,257,686 

12,422,2 

5,250,000 


5,866,000 

5,995.01 

1,292.754 


2.215.562 

2.466.7' 

71,025 


571.609 

2,005.5' 

8791.962.855 

t 

940.589,901 

8l.5l9.6IO.8l 

8 62.641,41 1 

8 

67,154,989 

8 77,659.71 

8 51.950.000 

8 

54,750.000 

8 59.090,01 

500,000 


250.000 

410,01 

8 52.250.000 

T 

55.a00.000 

8 59,500.01 

8 50,591.411 

8 

52,154,989 

8 58,159.71 


STATEMENT OF RETAINED EARNINGS 


Balanca at Jonaarp I (Nola A) 

Nal aarninga for lha paar (Nola A). 


Caah dividanda paid 

AmounI Iranafarrad lo lha capital clock accouni bp lha 
Beard of Oiraclerai 

Twe-for-ona aleck aplil - 

Stock diaidanda (2%^I954, 1957) aqual le lha 

markal aalua ea daclaralion dalaa adjualad for lha 
atack diaidand - — 


1955 

$ 4O.998,S0i 
50.591,411 
$ 71,590.217 
$ 10,579,540 


Yaar anded Dacambar 31,- 
1956 


60.SIO.S77 

52.I54.9S9 

92,945.866 

S.162.577 


1657 

61,547,91 

58.I59.7( 

99.707,61 

6.681,21 


16.559,924 


Balanca al Dwcamhar 51 (Nalaa A and F). 


8 10,579,540 
8 60,S 10,877 


6,895,454 

51,597,955 

61.547,911 


8.959,41 

15.640,71; 

84,066,91 


See nataa la fiaanaial aUlamaaU. 
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NOTES TO FINANCIAL STATEMENTS 

Nel« A-»A«n«foti*lioni 

Se« NoU 1 to ’’Summary of Net Earninse and Retained Enininga*** 

Note B— Proparty, Plant, and Equipmenli 

Included in property, plant, and equipment at December 31, 1957 are fully amortized fi 
depreciated aeaeti in the amount of $17,464,695) which facilitiee were largely in uee. 

Oepreeiation it computed on cott. The ”etraight*line” method it uied for all aesete a 
January I, 1954. Substantially all assets acquired subsequent to that date are depreciated under 
years'digits method. The rates employed are such as will accumulate depreciation equal I 
estimated useful lives of the assets. The asset lives used for depreciation compulations are as foil 


Land improvements 


Ouildin gs and building equipment.. 
Factory machinery 


Shop equipment and tools . 
Other equipment 


20 years 
10 to 40 years 
9 to 15 years 
3^ to 6 years 
I Vi to \2yi years 


Amortization of leasehold improvements is based on the shorter of the physical life of the 
the period of the lease. 

/!'*'• Company hi, obtained Certificate, of Nece.aity from the United Slate. Government 
facililic. acquired during the pre.ent emergency period. The certified portion of luch facililiei i. 
over sixty'month periods for both accounting and tax purposes. 

Maintenance and repair, are charged directly to co.l. or etpen.e. a. incurred. Equipment 
value and renewal, and betterment, that do not appreciably eilend the life of the a..el are chi 
costs or expenses. 

Fully depreciated or fully amortiied ...el. which are no longer on hand or are not identifi 
"f r accumulated depreciation and amorliraiion. Amount, receive, 

of fully depreciated or fully amortiied a..ela are token into income and the coat, of .uch a. 
allowance, for accumulated deprecation and amortiiaiion are removed from the account.. Wf 
are n<>t fully depreciated are retired or di.po.ed of. the co.l. of .uch ...et. are removed from I 
Ih. rel.l.d allowance, lor accumulated depreciation are adiu.ted for the difference between the a 
th. amount received or ..Iv.ge value, no profit or lo.. being recorded. When f.cililie. acq. 
preaent arnergency p.riod with re.pect to which Certificate, of Nece.aiiy have been obtained 
di.po.ed of. th. coat, of .uch acilitie. and the related accumulated depreciation and amorliiati 
from Ih. account, and th. re.ulling profit or lo.. i. included in the .t.lemeni of net earning.. 

Nolo C — Raliromonl Plam 

Effectiv. 0 . of Januory I. I9J5 the Company adopt^f . non-contributor, retirement pi 
employ... who have met the eligibility requirement.. Th. plan ia admini.lered by a Reli.r, 

Ih* Contribution, are mad. by the Company lo tru.lee. who .1 

•nd distributs ths assets of the trust as required by the plan. 


«ormIl’'B’.n"fir"';‘‘''* '"l *1 '••iremen, either eari 

normal. Benefit, at normal retirement are baaed on credited ..rvice rendered after the altainme. 

eompletion o three year, of ..rvice Ba.ic benefit, are ba.ed on credited aervice. Supplemental b 

f' '*'• •"'P'oy* A portion of the .upplemenlal benefit, of the plan will 

.Mut htna^fit^Th"** 'PP'''**-'* '“"d '»>• mortality eaperiene. of the group eligible tl 

naatal banslils. Tha maximum annual pension under the plan is $30,000. 


OeealteV contribution, for th. 


Carrsat 
Ss rvice 


Year to icd Dectmber 31, 1955 

Year ended December Jl, 1956 

Year ended December 31, 1957 


* 6.703,516 
8.377.644 
10,066,505 


61.635.467 

1.635.467 

1.635.467 


Ten 

6 6.339 
10.013 
11,701 


Th. Company intend, to make contribution, to th. Iru.t for pa.t .ervic. co.l. and inl.re.t 
balance, over a p.riod of approaimai.ly twelve year, commencing with the yaar 1955 At D. 
Ik. paal aarvic. liability nol r.cognUed in lb. account, wa. e.tim.tml .. 112.800.000. 

Not* D— lavaalorlasi 

Acumalal.d charga. .1 D.c.mber 31. 1957 Incl.d.d amounu me t. whiel. 

^•vaminen, held title by reaaon of contract proviaiona. 
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Invcnierict and aecumulaled chargea on (ixed-prica type conIracU uted in tka compulation ol coal of aalaa 
akown on ika atalameni of net earninga ara aa followai 

January I, 1955 1350.697.520 

Decembar 31, 1955 531,275,580 

Decamber 31, 1956 663,276,620 

December 31, 1957 666,701,914 

Salaa ara recorded under all iixad-prica lypo coniracia at iko lima compleled unite ara deliearad. In deter- 
mining tka amounta at wkick aalea under coniracia containing prica reriaion proviaiona ara recorded, conaideralion 
ia given lo tko eatimated adjualmenta, if any, tkal may reaull at ika time final contract pricea ara negotiated. 
Under coat-plua-a-fiaed-feo and incentive-fee coniracia, aalea include coata conaidered reimburaable togelker witk 
applicable faea. 

Coat of aalaa under all fixed-price type coniracia ia computed on the baaia of tka eatimated coal (average 
total contract baaia) of deliveriea, auch eatimaloa being revieed periodically ao that they approach actual average 
coata aa tka coniracia progreaa lo completion. Under coal-plua-a-fixad-fao and incentiva-fea conIracU, coal of aalaa 
includae applicable expendilurea made or accrued. 

Nolo E—— Capital Slock Account and Stock Option Plant 

Ckangea in the capital alock account during the three yeara ended December 31, 1957 were aa followat 


Sliarai Awauet 

Balance at January 1, 1955 3,246,436^ $60,000,000 

Skarea iaaued lo officera and employeea at market value 
under the Incentive Compenaalion Plan— 

1955 - 11,689 966,732 

1956 9,859 739,425 

1957 19,446 931,076 

Skarea iaaued in 1956 to effect a two-for-one atock aplit 

and amount tranafarred to the capital atock account 

by tka Board of Direclora 3,267,904}^ 16,339,924 

Sharaa iaaued aa alock dividenda and amounta Irana- 
ferrad to the capital alock account by the Board of 
Diraclora, equal lo the market value on declaration 
dalea adjualad for the alock dividend— 

1956 130.720 6.895.454 

•’5^ 267.445!/, 8,959.424 

Balanra at Decembar 31, 1957. J 6,953,563 $94,834,035 


Stockholdera adopted a Stock Option Plan May 6. 1956. For information ragarding ihia Plan raferanca ia 
made lo the heading "Remuneration of Diraclora and OAcara" in ihia Proapoclua. 

Nolo F— Dividend Realriclionai 

For information regarding limilaliona on the declaration of dividenda end certain other dialribuliona, reference 
ia made lo the deacripliona of ike Convertible Subordinated Debenluraa and of the Sinking Fund Debenluraa in ihia 
Proapoclua. 

Nolo C— Supplamanlary Profit and Loaa Infqrmalieai 

Tko amounta o5 certain expenaea incurred during the three yeara ended December 31. 1957 ara tabulated 
below. All itama imluded in ihia tabulation were either included in overhead expenaea, aubalanlially all of 
which wore dialribuled lo coniracia, or ware charged to coniracia directly except that a portion of amorliialion 
In exceaa of normal depreciation waa charged directly lo income aa followat 1955, $l,037,69l| 1956, $1,176,667) 
1957, $1,686,352. 


t - Year an4c4 Dreearkvr >1, ■ 

Haw IBSa l»l« itgy 




$19,460,361 

$20,917,108 

$20,551,774 

D«prtct«tio« and amortiutioii of proptrtyg 

plant 




•nd oquipmonl 


4.925,358 

6.237,666 

12,422.205 

Tost** othor than incoma tasati 





Payroll tasat 


9,739,011 

1 1.445,524 

16,369,938 

5alet and butinett tasat . . 


2,218,726 

3.407,296 

5,136.519 

Raal atlala and ptrtanal properly tasat... 


1,155.638 

1,150,242 

1,863,657 




16.759 

28,760 

25.971 

Rtnlti 





Equipment (principally data-procaaaing 

ma- 




ckinaa) 


1,405,066 

1.999,268 

5,514,119 

Ground, buildinga, and miaceilanaoua — 

- 

1.254,999 

1,534,992 

2,238.928 

Rayallia* 


77,857 

45,796 

136.771 

Tbara ara no malarial amoanlt la whicb tka 

Company la committed 


rme In aaaom 


of Iki 
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PART II 


INFORMATION NOT REQUIRED IN PROSPECTUS 


Item 23, Other Expenses ol Issuance and Distribution. 

Securities and Exchange Commission registration fee 

New York Stock Exchange listing fees and expenses. — 

Blue Sky expenses 

Federal original issue taxes - 

Printing and engraving 

Fees and expenses of Subscription Agent-.-~............,..~...~.~,~— 

Trustee's initial fees and ex|)enses - '.’.z.i-. 

Attorneys' fees - — 

Accounting fees - 

Miscellaneous 

Total 


$ 3,365.74 Jy 

5,400 00 ill/.'" 

6.500.00 

33,657.36 
64 ,'100.00 

91.000. 00 7s;iSi.«s 

12.750.00 

10 . 000 . 00 
4,000.00 
4,300.90 

$235,874.00 •■''7 


All of the above except the Securities and Exchange Commission registration fee and Federal original 
issue taxes are estimated. rr' 


I ’ 

> I 

, \ 




Item 31(b). Exhibits: 

6 Opinion of Holman, Miekehvait, Marion, Mlark & Perkins, counsel of the Coininny. 

14 Snnnnary Prosi>eclns, 

Copies of Exliiliit 1 — Umlerwriling Agreements, 4(a) — Sitecimen Convertible 
Sniiordinaled Delienture, anti 4(b) — Trust Indenture for Convertible Snliordi- 
naled Debentures, and 4(c) Trust Intlenturc for .Senior Deltentures— are not fded 
herewith as such exhibits have Iteen changed only in the resjtects specified in 
Rule 472(c) (i). 
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SIGNATURES 

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused 
this amendment to its Registration Statement to be signed on its behalf by the undersigned, 
thereunto duly authorized, in the City of New York and State of New York, on the ISth day 
of July, 1958. 

BOEING AIRPLANE COMPANY 

J. O. Yf. ASTI Nr. 

J. O. YeaitinR, Vice Preiidcnt — Finance 

Pursuant to the requirements of the Securities Act of 1933, this amendment to the Regis- 
tration Statement has been signed below by the following persons in the capacities and on the 
dates indicated. 

Signa ture Title ^1* 

WiLi.iAM M. Ai.i.fn* President and Director 

Vice I’resiilent — Fin.inre 

J. O. Yr. ASTI Nr. and Director 

(J. O. Ycaiting) 

Ci.vnr. Skkfn* 

\Vi:i,i.U’Oon E. Bfai.!.* 

Darsaii CoRltFT* 

C. L. EflTVF.DT* 

D. A. Forward* 

Artfmus L. Cates* 

Fred P. Laudan* 

Paul Picott* 

\V. G. Reed* 

J. E. Schaefer* 

Dietrich Schsiitz* 

Edward C. Wells* 

•By J. O. Yeastino 

J. O. Ycaiting, Attomcy-in-facI 


R-2 


Controller 

Director 

Director 

Director 

Director 

Director 

Director 

Director 

Director 

Director 

Director 

Director 


July LS, 105R 


* 


te 

accountants* consent and report as to schedules 

We hercliy consent to tiic use, in this Registration Statement and Prospectus of Boeing Airplane 
Comiwny, of our rci)ort dated July 14, l')58 as of June 23, 1958, accompanying the financial statements 
contained in such Registration Statem''nt, to the use of otir report contained in the following paragraph, 
and to the use of our name, and the statements with res|)ect to us, as ap|)caring under tlic headings 
"Summary of Net Earnings and Retained Earnings” and "Experts" in the Prospectus and the Summary 
Prospectus. 

In the course of our examination of the fm.tncial statements referred to in our report we also 
examined the indicated schedules listed under Item 31(a) of the Registration Statement. In our 
opinion, such schedules present fairly the information therein set forth. 


Touciir., Nivf.n, Bailey & Smabt 

Seattle, Washington 
July 14. 1958 
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FORM t — USE TO SELL ALL RIGHTS THROUGH AGENT 
I reqiMat tl»« Agent to tell for my nccount all tko Rigblo 
r*pro>val#4 by tbi* Warrant and rnmit not procoada. 

SIGN 
FORM > 

HERE 

(Surnaturo of Ownor) 

FORM J — USE TO SELL RIGHTS THROUGH YOUR OWN 
BANK OR BROKER OR TO TRANSFER 

For valuo rocoivrd, thU Warrant and tba Right* reproioatod 
by it ara baraby aaaignad to 


No.W 00000 

SUBSCRIPTION WARRANT FOR CONVERTIBLE SUB- 
ORDINATED DEBENTURES, DUE 1980 (ConraHibU into 
Capital Stock aa daacribed in tba broapactua) OF 

Boeing Airplane Company 

THIS 18 TO CERTirr THAT 


WARRANT FOR 


RIGHTS 


(fur aala, laav* blank ; for tranafar, type or print aama af tranafaraa) 


TWENTY THREE (23) RIGHTS AND $1M 
ARE NEEDED TO SUBSCRIBE FOR 
EACH $100 PRINCIPAL AMOUNT OF 
DEBENTURES — SEE FORM 1 BELOWa 


•r BtB!f AB to tnlillH th« *1 Rlckto t* SabBcrlto 

%et iBrik Bb*vt wlUi mpM*. t« CanvBrtlbtB 
D«b«nturM, 4at IMI •! Bo«inc AlryUn* CompsA/ wbicb 
Art b«inc t* boldtrt vf CkpiUi 8t*ck spaa Um 

ttrnit Bn4 coAdlttoriB tp*«iftBd Ib tb« PrMpBctB* rclsUBf 
U th« D«b«Bt«r«A. 


WkoAB «ddr«M it- 


(Nunb«r tBd StraBl) 


BOEING AIRPLANE COMPANY 

Rr 


SIGN 
FORM S 
HERE 


{Cltp, £ob* Numbtr And Sutt) 


^ <SiKnBturA of fUvtolertd Owner rRaetiy as tbowA oa WArrmBt) 

SIGNATURE GUARANTEED 

(8«e NaU At t# SIpnAtArAi ab RtvertA) 


SUBSCRIPTION PRICE: $100 FOR EACH $100 PRINCIPAL 

AMOUNT OF DEBENTURES 

EXPIRATION DATE: JULY 29, 1958 




(PLEASE DO NOT WRJTK IN THIS SPACS) 


FORM 1 — SUBSCRIPTION FOR DEBENTURES 

Tbt AndrrHirBed berebf IrrereeAbly BDbteribeB far Ibt lAtlewlAi pHiiclpAl AaiAsnt ef CaArertlble Babordinatrii DebentarvA af tbe Campaaf 
Ia ArrardABCA wltb lb# PrAapectA* (whlrh Kai been rereirrd) end AetberiiaA (he Atvni le buf any •HdMIonal Rluhte (le*e Ibaa SI) reAvIred 
(er tkto MbecriplioA er te teU ab? Kighla net required fer this HubecrlptleB (eending a bill fer Right* beught er a rherk fer KlgbU eeld) i 


1. TOTAL DEBEirrURES SUBSCRIBED FOR: $ 


8ee DIreetiene 1 And t aa RevereA. 


L TOTAL COST OF DEBENTURES SUBSCRIBED FOR: 

(Iltt tiwcA eAfb tltt prlACipAl AMeAAl eAbAcrtbed) 


pAgment In fall muet Aereinpenr Mbe«riptteB. 
Cberk* BBit be pegAble In United Stetee 
Delltre te erder of the Agent er te Beelmc 
AirpUnc C'empeBp. 


FOR ACENrS USE ONLY 


RiflilA BenEkt 


Rltktg SoM 


Naba ABd 
AddrMA 1m 
deUeerw 
ONLY M 
Ather thaa 
e# fwfteteeed 
hAldae BBWAd 


DELIVER 


■IGN 
PORM I 
■ ERB 


Q Hr ataH Q Aaalaal 

(SEE REVCBSI gIDK) 


This Wsyraat May Bt Traasferrctl «r Dirided at tht Transfer Department of Gly Bank Fanners Tmst Compuy, 20 Exchufe Place, New York 15, N. T. 






VT AAjw or> tl* tA 


TO SUBSCRIBE: 


Fill in «nd sign FORM 1 and mail or dtliver thi» Warrant to the Agent namtJ below, togethtr with payment of the 
fnH tobicriptiop. price in United St«te» DolUri to the ordtr ol the Agent or Boeing Airplane Company. Subscrinlions must 


reach the Agtnt on or bttore the Elxpiration Date. If mail ia uied, registered mail ia suggested. 

OI7 Bank Fanners Tmst Compaaj 
Carperate Tmst Dieisioa 
t Wan Street 
New York IS, New York 

Issuance and delivery of the Debentures subscribed for will be made as soon as practicable alter the Expiration Date, 
i PURCHASE AND SALE OF RIGHTS IN CONNECTION WITH SUnSCRIPTIONS: 


Since 23 Rights are needed to subscribe lor each $100 principal amount ol Debentures, and since Debentures are being 
told only in units ol $100 and multiples thereol, 23 Rights or multiples thereol will te required lor your subscriptiou on FORM 1. 
II »ou do not have exactly the number ol Rights required for your subscription, additional Rights (less than 23) will be 
pi. .based for you by the Agent or Rights in excess ol the number required lor your subscription will be sold lor you by the 
Agent By Slling in and signing FORM I you authorize this to be done through the Agent. Purchases and sales ol Rights 
are subject to th^ ability ol the Agent to find a seller or purchaser ol Rights and to the receipt ol the Warrant by the Agent 
not later than the Expiration Date. The Agent will handle t he purchase of Rights only in connection with subscriptions. Rights 
may also be bought or sold through banks or brokers. 

1 TO SELL ALL RIGHTS; 

Through the Agent named above: 

Sign FORM 2 and send this Warrant to the Agent in the enclosed envelope. Be sure that it reaches the Agent in 
ample time to that the Rights can be sold by the Agent on or before the Expiration Date. 

Through your bank or broker: 

Sign FORM 3 on the face ol this Warrant. Deliver it to your bank or broker in ample time to be used before the 
Expiration Date. 

4 . TO TRANSFER WARRANTS: 

Fill in and sign FORM 3- This Warrant it transferable upon execution of FORM 3 in the same manner and with 
the tame effect as in the case of a negotiable instrument payable to a specified person. If this Warrant is assigned in blank, 
title shall pass by delivery. jrhis_VV^arrarvtj^jfj)rO£erl^r^^assigned^_jnaj^J>c_^jserM)^^^ji^jiew_Jiolder_^for_subscri£tioi^^ 
new Warrant issued, in which case the name and address of th.- new holder executing the suhscriiition must be filled in on 
FORM 3. Where 2 or more W'arrants are used in effecting a subscription the tubscrlptiun form (FOR.M 1) on only 1 War- 
rant need be executed. 

S TRANSFER TAX : 

No transfer taxes are payable on the transfer of the Rights represented by this Warrant. 


IS NOT USED ON OR BEFORE THE EX- 
PIRATION DATE SHOWN ON THE FACE 
HEREOF. 


THIS WARRANT REPRESENTS RIGHTS 
WHICH CAN BE: 

A. USED TO SUBSCRIliE FOR THE 
DEBENTURES (see Directions 1 and 2) 

B. SOLD (see Directions 2, 3 and Note 
below) 

C TRANSFERRED TO ANOTHER (see 
Direction 4 and Note below) 

D. DIVIDED (To divide Warrants deliver 
them with instructions to the Agent at 20 
Exchange Place, New York IS, N. Y.) 


Note as to Signatures lor the Transfer of Rights 


(FOR.M 3) : 

The signature of registered owner to the 
assignment of Rights (FORM 3) must corre- 
spond with the name as written upon the face of 
this Warrant in every particular without altera- 
tion or enlargement or any change whatever. 
When executed by Administrators, Executors, 
Trustees, Guardians, Attorneys, etc,, the Agent 
must be satisfied that the person signing has 
authority to act. 

The signature of registered owner to the 
assignment must be guaranteed by a hank or 
broker or otherwite to the satisfaction of the 
Agent. 




. f 


' I 


bj Oilt V/*«T«nt *j:d raniit aat 2:*Xieott<i&. 


s;g:: 

FORUl Z •' •’ 

rl-XE , ■ • •■ ' 


■ • y.- 


(S<*:rk‘ure t.t 0 <njrr^ 


SU3£CR:P7I0N V/A:^RA.\T for CC.MVERTiGLE £UB- 
CRDl*'?AiE3 DK3-:.I\TUR£S« DUE «dS3 (Coz4vcrin«l0 ii:to 
C£.p.t.'J S'.ocif MA cldcrib^ :a th* Proipectu») OF 






. 


rcr:.! : — USE to sell rigmts TH.’iOJCH your own , that 

5a:>;.c or zrokzr or. to transfer 

•*o^ valwc rs^<':v-d, lni» ^YaJ■r^at Asd the RIsV.U 
Ly kt c^re hereby ai^i^ned to 


{•or MK-, !wtT* llenk: fer trubkfer. i>'pe or prlM a:.me of U^uferivi 
V/l.cee addroAt ?■ ' 


r •.. 


• .» •• 

. '' ■ • 


(NusUcr «:.c Sirv«t) 


5 »rN 


(Cit>. Zoee ^>^.:.u■ uae SU*t?} . 




^ vS-»xAtai^ or-T*v»t.tfc»I Ci» rer •i-cJ'* A Of* ‘V^frs,r.t}.,**' 

SIGNATURE GUAR:\KTEF.D 

(See Nofp a« fo ' ) -.laj^rte’c.!* llcrcrje) 


y * T.'f •. T *“ * J 

i w I i L.; 

c r .- 'N ^ ^ ^ ^ ^ 

«*• »»-i^ V. .»•.«. w*V ->#»• 

7 o-:'i D ::o’j 3 To:i tex. 


iJ 3 £CXIFT; 0 XPRIC 2 : :;; 1 C 3 FCR E-kCIi $IC 3 PRII.’CIPAL 
■ '■' Ar'CUuT OF DEBENTURES ^ 

iIXPIlUTIOMDATE: JULY 29 , 1 S 58 • '■ . 

FORM I — SU;:iSC.H!I'TJON FO.t debentures' 


T’.VENTY THREE (23) RIGHTS AND $100 
ARE NEEDED TO SURSCRiBE FOR 
E/.CM 'HO R.RINCIPAL A.MOUNT OF 
DEEENTURES — SEE ."^ORM 1 BELOW. 




/ - / 

w A «irr.t ii ent.tiMS U iHe nomSer U E«.b»cnbt 

*et forth wilh rr'p*^! lo Co;>«rrttUc Sub»rd;na(f>4 

Dcl<<.nt jre.^ due of Uooins AirptLOO Ceet^aAjr wfc.ch 

are bems offered to ooidero of Capital Stork opon iKe 
terff.K end contlitiena fpcclbed In tae Prospoctaa reloUnc 
to the l>cb«aturra. 

BOEING AIRPLANE COMPANY 

B, T •• 




Prckidtat 


n 1 


'7 


■(r'l- 


'i ■'•• 
li ■ ■••.•; 

I.'-- .-• 





The anderki^ard hereby irtetoeoMr kahocribea for thi fi^Iowir.s pt^firtal aotoant of Conecrlih!# Sef*ordinAtrd Debenture* uf i: 
ia arcordanre with Iho Prespectu* (ohich hai been rereieed) i«nci antl.^nre* tW Aiient to bur any addithmal Riclit* <le^k than 2 
ror this fubwriptio.i or to acU any It>chta r.ot required lur thia aubAcriptiun iaendtne a til! for l!i:htk bnuebt or a cheek for Kichu i 


Payment in fuU muet urrompany r^bvcriii 
ri.rrl* nuat be payable tn L'mtea b 
DoUara to order of the Asent or to Bii 
-Vi.'jdane Contpanjr. 


Z, TOTAL COST OF DEC^itTLMES SU3SC::i3hD FOR: 

(SJOd liibca each (iwO principal a;hocAt aubvrib«d) 


Nome and 
ACdrcaa t^r 
delivery 
ONZ.Y if ' 
ether llian 
to recleltrod 
balder B:;B)«d 
aboro 


(Pieaaa ptiat) 


Sisnalurc 


j 1 -\C 
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j DO NOT LOSE OR DESTROY THE ENCLOSED WARRANT. 11 WILL EXPIRE 

I and become VOID AT 3:30 P.M., EASTERN DAYLIGHT SAVING TIME, ON 

j IDLY 29, 1958. YOU SHOULD GIVE THIS MATTER YOUR PROMPT ATTENTION. 


r4 


BOEING AIBPLANE COIHIPANV 

SEATTLE 24p WASHINGTON 


f July 15, 1958 

I . f,'!,- Holders of Caf'ilal Slock of 

li TiKO Airi’I.ank CoMrANv: 

Tlicrc is enclosed a Warrant evidencing your Rights to subscribe to the Company's Convcriihle 
.tiliiiaicd Deljentiires, due July 1, 1980, at the rate of $100 principal amount of Dclninturcs for aich 
i .lilies of C.npital Slock held by you of record at the close of business on July 15, 1958. The Registration 
i t.nicnt with respect to this ofTcring of Convertible Subordinated Debentures, referred to in the letter 

i .i.^Uliolders of June 25, 1958, has become effective. The offering is being made by and upon the information 

j • i.iined in the enclosed Prospectus, which should be read prior to any subscription. 

j I hc Subscription Price is $100 for each $100 principal amount of Convertible Subordinated Debentures, 

, 1. (or each $100 princiiial amount of Convertible Subordin.ated Debentures to be subscrilied for, stockholders 
. .i need to have 23 Rights. If you wish to subscribe, the subscription (Form 1) should be properly executed 
I the enclosed Warrant in accordance with the instructions on the back thereof, and the Warrant delivered 
'■ le 3:30 p.m.. Eastern Daylight Saving Time, on July 29, 1958, to the Subscription Agent (City Bank 
Mii'.Ts Trust Comp.any, Corporate Trust Division, 2 Wall Street, New York 15, N. Y.), accompanied by 
.niiifiit of the full amount of the Subscription Price for each $100 principal amount of Convertible Subordi- 
•.itrd Debentures subscribed for. Warrants may be transferred) combined or divided upon delivery to the 
' ' ^criiition Agent in accordance with the instructions on the reverse thereof. 

Tlie Company has made arrangements with the SubKription Agent so that you may, by signing Form 2 on 
•'e f.ice of the Warrant, authorize the Agent to sell all Rights represented by your Warrant. In addition, 

' *i'ii have a number of Rights not evenly divisible by 23, you may (by signing Form 1 on the face of the 
'•'irt.-int) authorize the Subscription Agent to purchase additional Rights (less than 23 in any one subscription) 
"-liiirrd to round out your subscription, or to sell any Rights not required for your subscription. This 
.'nicc will be performed by the Subscription Agent as agent for the Warrant holders, without service 
'jtge to you; however, for the purchase of Rights, you will receive a bill for the cost of Rights purchased, 

' ' l>r jiaid before the Convertible Subordinated Debentures subscribed for are delivered ; and for the sale 
'■ Kichls, you will receive a check for the proceeds of Rights sold. The Subscription Agent may offset 
: Irrs for the buying and selling of Rights at prices determined on the basis of actual purchases and sales. 
*l e execution of any purchase or sale is subject to the Subscription Agent’s ability to find a purchaser or seller, 
'• the case may be. 

Stockholders who do not desire to subscribe for Convertible Subordinated Debentures should arrange 
•*‘11 their Rights through the Subscription Agent or their own bank or broker. The Rights have been 

‘ '‘I iiiecl to trading on the New York Stock Exchange to facilitate their sale, and may also be traded on 

”'jiM other exchanges. 

If you have any questions with respect to the Rights under this offer, the purchase and sale thereof, 

* the method of subKription, it is suggested that you consult your bank or broker. 

In our letter to stockholders dated June 25, 1958 it was stated that the Company was also filing on that date a 
I ■ ■|•tr.^^;on Statement covering a proposed issue of $60,000,000 aggregate principal amount of Sinking Fund 
\ " '‘Utiires to l>c offered to (he public under a separate prospectus. As is indicated in the accompanying 

( ' I'ertiis, the Company has decided to reduce the aggregate amount of that issue to $40,000,000. 

I WiLUASi M. Allen, 

j PrcjidenI 

I 
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BOEING AIRPLANE COMPANY 
Supplement to Pro»pectui Dated July IS, 1958 

$29,578,500 principal amount of Convertible Subordinated Debenturea waa iubscribed for 
Moiish the rxeiciac of HiKhla. The aeveral Underwritera will purchaae the remainiiitt $1,019,100 
rincpal amount of Convertible Subordinated Debcnturea (the Unaubacribed Debenturea) oa aet 
ith in the Proapectua. Durinu the Subacription Period, the aeveral Underwiiteia did not purchaae 
I rxerciae any Righla and did not purchaae or aell any Convertible Subordinated Debcnturea. 

The $1,019,100 principal amount of Unaubacribed Debenturea haa been aold by the Under- 
.ntera at a price of 109/2 7r plua accrued intereat. The rxceaa of the Selling Price over the 
.‘JiKription Price of the Unaubacribed Debenturea aRgrcgated $94,376.70 (after deducting aelling 
. .nctaaiona and trunafer taxea) of which $65,014.14 will be paid to the Company. Aa « 

4 the foregoing, the net procceda to the Company from the aale of the Convertible Subordinated 
;>rbcnturea will be $30,289,95 3.14 (excluaive of acc.ucd intereat on the Unaubacribed Dcben- 
•jtea) after deducting underwriting commiaaiona of $392,661 but before deducting other expenaca. 


i^\y 30. 1958 
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$30,597,600 

Boeing Airplane Company 

4/4% Convertible Subordinated Debentures, due July 1, 1930 

(to bear interest from July 29, 1958) 

Convertible until maturity, unless previously redeemed, into Capitnl Stock at the conversion 
rate of 2 shares of Capital Stock for each $100 principal amount of Dcbcn* 
turci (equivalent to a conversion prico of $!>0 per share), subject to 
adjustment in certain events. 

As more fully set forth herein, the Company is offering to the holders of its outstanding Capitol 
••,ck of record at the close of business on July 15, 1958 the right to subscribe for these Debentures 
s the ratio of $100 principal amount of Debentures for each 23 shares of Capital Stock held on such 
••cord date. The Subscription Offer will expire at 3:30 p. m. Eastern Daylight Saving Time on 
:;ly29, 1958. 

Tbo Compony has applied for the listing of the Convertible Subordinated Debentures on the New 
York Stock Exchange. 

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES 
AND EXCHANGE COMMISSION NOR HAS THE COMMISSION PASSED UPON THE 
ACCURACY OR ADEQUACY OF THIS PROSPECTUS. ANY REPRESEHTA- 
TION TO THE CONTRARY IS A CRIMINAL OFFENSE. 


|r Unit ($100 principal 
■mount) 

1 


Suh^cpiptton 

Prtco 


$100 

$30,597,600 


Uiiderwrilinif 
Commi»9ion»( \ ) 


Minimum 

$1.25 

$382,470 


MtAimum 


Proceeds to 
Company (2) 

Maximum Minimum 


$2.25 $90.75 $97.75 

$088,446 $30.2 1 5. 130 $29,909,154 


Tlio Company hat acrerJ to pay the Underwriter. 51.25 in rarprel of each 4100 principal amount of Orh.ntur.i 
offered for .ubreription, plu. 51.00 In rrtpoci of each 5100 principil amount of Unrubicriliod Oib.nlurci and each 
5100 principal umount of D.banturr. acquired by the Underwriter, tbroujli the c.crcir. of richt. ptircliatril by 
them. The minimum and ma.imum underwriting commitrioni are baaed on the attuiiiplioii lli.al (o) all the Dab'n. 
lure, and (b) nono of the Debrnluroa, r.ip.ctivciy, will bo tubteribed for by others than the Undcrwrilart. Scu 
"Underwritins” hcrriii conceralns the contintoiit paymrni to the Company of additional fundi. 1 bo Company lia. 
•Crood to lodomnify tbo Underwritor. again.t certain liabilitio.. 

riu. accruod interrat from ^uly 20, 19SS on Untubccribed Debenture, and befora deduction of capenit. of the 
Company a.llmaud at 5235,674. 


During and ofter the expiration of the Subscription Offer, the severni Underwritern may offer 
bvertible Suberdiitrted Debentures (including Debentures acquired or to be acquired ihrou'.'li the 
fths.o and exercise of Rights or otherwise) to the public nt prices which it is intended shall 
i'la.cd more frequently than once each day and shall not be less than the Subscription Price sc 


f 


rr 

through iho 
not bo 

criplion Price set forth 

bve (less, in the case of sales to dealers, the concet.ion allowed to dealers) nor more than the highest 
fcwn prico nt which the Convertible Subordinated Debenture, are then being offered by n dealer not 
Hieipating in the distribution to other dealers plus the amount of any concession allowed to dcolcrs. 
•« lesult, the Underwriters may realize profits or losses independent of the underwriting compensation 
led above. 


Harriman Ripley <S: Co. 


Bi.d 


Blyth Co., Inc. 


The date of this Prospectus is July 15, 1958. 
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ilO »!<■.)!. r, 5.i;'.i'i.r .tny i>i i ,■ i. r .ntt i, « I-isro riu'Iiori.-;/! Jo nay itiuirn.ilif.n 

Tii.'-Iio ;;iiy icp.fisvn* .1 ii.j, o:!io.“ ilv j coiilaiiK ti i'l li!;* Pio'pt-ctuj, in con-.i 'c. r.ti 

o(Ur fiirti.. •.!, if yivcn or tnrilc, curl- inioi rr.Ttiiin or rtprir.tnialioi! 

upon rs haviv*,’’ I'.ji'n niillii r;"''i\ i I\?.. i'lo'.pac'i j I’cos iiol cons'iintu un ofitr lo 
of nil ofTc.* tn iniy, li.o i',ci:ril;:5 ommi iicicliy in any tlalo to nny person to 
to ma'.cc sjcli I’n ofi'or cr jo.ieilal’on. 


TATjf.r. or CCiW'IT.iSTS 

Oi.''o!.cri|iliuii Olief 

Sal.: oi l;^eiiiOi l/oi criiuirs 

Applies lion lit f’.octeili* 

Copilal.^alioii 

Price i'.Lii;;o of Capital Stock 

riiiiiiiTinr/ i>l iWt f.'jriiinpj find Itf Inined r.r.rninps ... . _.. 

History «!i.-| 3j->iiii:]j. . . _ 

Gcii'f I . 

« 'roeiiitt.'''. n 

Covaimncnl Continctj 

Conifi'.cfcMl Production and Contrncts 

Iari-ipioy..e it'lalion? 

Deicr.'p lioti oi Hiopcity... 

MBn.'\;;iii.crii 

Directors mid Ezeciilivo OA'iccrs 

i\'.-.iiuiir..ctMn ot niroclor.! i;nd (iffTicets .. 

Ov/nerjlilp of Scenriliou 

Dcicription lif the Convertible Siiboiciinateri Debentures 

Cerluiii Proviriotis of t'lc Senior Debciiturca 

De:i.’riptio:i cl Capital Stock 

Un< if n*r itinK 

Leprl Opinions 

- . 

ftepoii of Independent Certified Public Accountants . .. 
innnnciul Slatcnen^s . . 
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!N CONNECTION WITH THIS Ol-i-EKirCt;, THE UNDERWRITERS MAY OVF.U-.v' 
OR EEFECi’ '.lIAivSACTiOiiS V/HlCiT SI'ALifi.lHE OH IiiAlIxTAiN THi i.^A;»;rI,5' i 
OF 1 He* COi i VEik ri4«^V« owii^Ot'MHriA Ti *1.1 w ...jEN i UflclSi CAt^il'r\L# S.OC.s i^i.lr * 
AT LEVEES yj'-OVE THOSE VVi-T'CM i.rUT.iii' OVHEiaVfSE .-HEV.ML iil T.- 
niARHEi'. SUCH VKANSACTICMS I.iAV HE EelT.CiELf i.M THE OVEl.-n: NS' 
MARKET OH OH THE riF.'.V VO:? : STOCit r.HCilANGE. SUCH STAlHLiZ.f.a. ■ 
MENCED, MAY EE DISCONTINUED AT ANY Tf.ME. 
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OVEU-ALI-O: 

: Aii!> ;ucHi 
IN Ti'iii t<i‘K 
riJE-r/jLMTi 
ZING, 17 CO” 


SUBSCR I PTION OrrCR 

bociiii; Airplane Company (licroin callcil "ihc Company") hereby ofTcri to the liolJ- -* of 
: , Ci>pil-'<l Stocic o( rucuid i>t 3:30 p. m. liaslcrn Dnyli^’ht Saving i iino on July 13, 1936 llio 
lo (.ub;icri'i)c for itu AYi^/o Convcr(il)lc Subordinated Debentures, due July I, 1900 (herein 
d "Convurtible Snborditii'.led Debentures"), at a Subjcriplion Price of 100', o of the piincipul 
..iDouiil aubjcnbed and at tire rate of $100 principal amount of Convertible Subordinated Deben- 
i.iiej for Kucu 23 shares of Capital Stock held on the record dale. 

''.Vuriancst iiithla to subscribe are evidenced by fully transferable Warrants. One Rir-ht 
<|l| be itsiied fur each full ihate of Capital Stock held on the record dale, and 23 Rights will be 
,.|uiri d to jubictibu for each $100 principal amount of Convcilible Subordinated Debentures. 

■ .b.ciii>lieni will be acrepicd only for $100 principal amount of Convertible Subordinated Deben- 
cr iiiiiltiplcs theicof. Instructions for the use and dijpooiliun of the Warrants ate st l forth 
:’n the ieve::s rude thereof. 

C;:pira*!on Dale; The Subscription Offer will expire at 3:30 p. m. IZnstern Daylight Snvint; 
lime on July 29, 1956, u;id Warrants will become void if not exercised by that time. 

h’athod of Sub&cripllpn; Subscriptions are to be made by fillini; out and sinning the uuh- 
rnip'.ion uercement (Form I) on the face of the Warrant and delivering the Vmiant, neconi- 
I .iiiicd by full payment of the Subscription Price, to the Subscription Agent, City Dank Farmers 
I mat Company, Corporate Trust Division, 2 Wall Street, Nev/ York 15, Now York, by 3:30 p. m. 

' astern Daylight Saving lime on tire Lxpirotion Date. Payment of the Subscription Price mnit 
'e made in United States dollars and may be in cash or by check or Lank diaft drawn on u bank 
a iliu continental United States or by postal or express money order, payable to the order of 
Vuy tf.irl; I'lniuers Irint Coin.onny, Agent, or Boring Airplane Company. If, on or prior to the 
'.xpiraliun Di.le, the Agent shall actually receive, by telegram or otherrvise, payment of the full 
hkciipliun Price for Convertible Subordinated Debentures subscribed for, togetber with a tele- 
i•.rn or letter from u bank or broker guaranteeing delivery of tbe Warrant or Warrants, designated 
<y serial i.uniber, such subscription will be accepted subject to leceipi by the Agent of the duly 
I'Xcriilcd Warrant or Warrants. 

Puichpsa p.ncl Sslc of ni.ghfsi It is expected that the Rights will be traded on the New York 
'■'■-fit Exchange. Rights may be purchased or sold through the ueual invcHlment channels 
Airaitgrmenis have been made with the Subscription Agent whereby a Warr.int lioldcr may oell 
ibro.t.' eviceiiccd by a Warrant or, when fonviirding his Warrant for excrciue, may place an older 
' > 1 uy sufticient Rights (less than 23) to permit rounding out such holder's Rights to a multiple 
>1 I his service will be rendered by the .Subscription Agent, as agent for tbe Warrant holders, 
nl'hout rhargo to the Worrimt holders (other than the cost of Rights purchased), as the Company 
'■ill asiumi! nil brekerngc conimis.sions, transfer taxes and fees and expenses of the Agent. The 
ub'.eription Agent may offset buying and selling orders, and the Subscription Agent's execution 
'I oihrr orders is subject to the Subscription Agent'f ability to find a buyer or seller. 
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L/'.liv.!iy I>t coiir- limit bu'i.inl.ii.itfii lA Ijr.iluii » : I'nii v. ii m... 'I um... 

Ill (lilmiivr oi i.m,.ui..i> imm will m; licliviiu .1 uii m ii» mm" limtln.il.lr .ili.-i tin I.j.imi., 
lion IJ.iie, (ir.ivi.iim ii.iiku ►jivin in piiyiimiit ui llie SulMcripliun rriir uiid tlic cvM ol „u\ 
I<I|;||1II piiitli.mi-ii h.ive liml oren cle.irfil. 

ForeiK" Slotklioldci • : Wnrrnnti« will not be innilcd to utockholderii with A. 1*. O. or I . 1'. O 
dddrei.i.c» or with uddii^^»ici» outmde llie continent.il United States or Caimdn. but will be licld f,„ 
then account, by the Ai;ent until 12 noon t.istein Daylight .Savim; Time on the lost busines. d.n 
precedii.K the Lxpirntion Date, ut which time, in the absence ol contrary instruction., they will |„ 
sold if leii.ible and the net proceeds distributed to such f lockholdcrs. 


SAIF. OF SENIOR DF.BENTURES 

The Cotnpaiiy h.is hied a Uc^islrntion Stalcincnt coveiina f.40. 000.000 piincipul .unouni of 
5:; SinkinK Fund Debentures, due AoBuit I. 1978 (herein called ‘•Senior Debentures" <m 
"S inkinB Fund Debentures’) which it is proposed will be oflercd for sale to the public thiou;'li 
underwriters by mean, of a .epi.ri.te prospectus on or about the date the Convertible Suboid.n.sleij 
Debentures, to winch this l’ros|>ectus relates, are first offered to the holdets of the Company i 
Capital Stock. Delivery of and payment for the Senior Debentures will be conlinncnt upon the 
receipt by the Company of the proceeds from the sale of all the Convertible Subordinated 
Debentures. 

APPl.lCATlON OF PROCEF.DS 

Tlie recent Rrowth of the Company', business, ns evidenced by the Summary of Net 
Earnings and Ilclained Earnincs" herein, coupled with the Government’s rec.nt reductions of 
proi-ress payment and co.t reimbursement pcrcentai-cs (hereinafter described), is requinm; 
increa.ed amounts of working capital. Also, dmhnt the year. 1956 and 1957 the Company 
expended over f75.000.000 for new capital facilities. 'As a consem.cncc. at June 10. U50. 
the Company had ouisiandi.iR sliort-te-im bank loans of $115,000,000 under open line, of 
credit BBt'iefutinR 5 I 50.000.000. It is expected that a substantial portion of the ptocreds from the 
sale of the Senior' Dcbenlotr, imd the Conveilible Subordinated Debentures will be used to reduce 
(he oforcmrnlionccl bnnk loan*. 

It is presently anticipated that durine the years 1958 and 1959 the Company's expenditure, 
for additions and improvements to its properties and facilities will be roiiphly eriuivalent to the 
estimated aKRreBule cha.ne, of about $.»0.000.000 for depreciation and amort.antion l"r 'hme 
two year.. However, the Company believes that it will require additional funds principally for 
work in process inventories and receivable.. Any balance of the proceed, from tbe Bale of the 
Senior Debenture, and the Convertible Subordinated Debentures not applied to the reduction o 
bank loan, will be available, toyelher with retained earninR.. for .uch inventories and receivables 
The Company expect, to obtain any additional fund, which may be required thro.iRh bank borrow- 
inBS. However, it may obtain all or a part thereof from other boriowinRs or from the .ale ol 
securities. 
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HISTORY AND BUSINESS 
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n. Company wa» incorporated in Delaware in 1934 to acquire certain axsels of Unii,,j 
Aircraft fie 1 ransport Corporation. However, the oricinal prcdecetaor corporation of the Com|iaii\ 
wa. ornani/.ttJ by \V. E. Doeinn in Seattle, Wa.hinRton, in 1 9 1 0. The Company's principal cxeculiv, 
ofTiccs are located at 7755 East MarRinal Way, Seattle, Washington, and the principal propcrli-, 
operated by it are located in Seattle and Renton, Washington and Wichita, Kansas. The Compam 
has no subsidiaries. 


Since its inception the Company has been engaged primarily in the design, development, 
manufacture and sale of military and commercial airc-aft, spare parts and related products nml iri 
the performance of services incidental thereto. Commencing in 1945 the Company has also been 
engaged in lesearch and development work in the military missile field, including management ol 
over-all development of a complete weapons system, and, more recently, in the production o( 
missiles, spare parts and related products and the perform'..cc of services incidental thereto. The 
Company's operations are currently conrJucted through an administrative headquarters, five op-rM. 
ing divisions and u Systems Management organization which was recently established to man.T;f 
advanced weapons systems programs. 

All aircraft and missiles currently being produced by the Company are powered by tuibojet 
engines or ramjet and rocket engines. Certain items of equipment for the Company's products, 
such as engines and engine accessories, instruments, and bombing and fire control systems, me not 
designed or manufactured by the Company. These items are either furnished by cuHnmcrs rr 
purchased from others. In addition, the Company purchases from others substantial qiiantilirs of 
other components which ore designed by the Company, 

The Company has not manufactured and delivered any commercial aircraft since I95fi. 
However, in 1955 the Company offered to the commercial airlines of the woMd a four-engine jei 
transport aircraft, and the Company has been actively engaged in soliciting sales contracts for 
commercial jet transport aircraft since that time. 


The Company’s backlog of business under contract as of year-end for the past three years and 
on March 31, 1958, divided between military and commercial 'orders, is as follows: 


Year 

December 31. I955_ 

December 31, 1956 

December 31, 1957 

March 31. 1958 


Total 

$2,674,000,000 

3.024.000. 000 

2.452.000. 000 

2.880.000. 000 


Military 

$2,272,000,000 

2.385.000. 000 

1.659.000. 000 

2.067.000. 000 


Commercial 

$352,000,000 

639.000. 000 

793.000. 000 

813.000. 000 


A portion of the work included in the backlog figures tabulated above had been performed ns of 
each of the above dates. Costs applicable to such performance as of each of such respective dstrs, 
against which the Company had received substantial progress or advance payments, were as 
follows I 


December 31, 1955 

December 31, 1956 

December 31, 1957 

March 31, 1958 


$523,469,000 

655.180.000 

654.219.000 

625.832.000 


Based on published annual reports of the major airframe manufacturers in the United States 
for the lost five years, the Company believes that it was first in volume of gross sales of aircraft, 
missiles and related products among such manufacturers during the years 1953, 1954 and 1957 
and second during the years 1955 and 1956. 


The business in which the Company is engaged is a highly competitive one. which require, 
extraordinary emphasis on research and development work and the advenerment of the slate ol 
the art in the development of new products. The neressarilv chnnring rcqi irements of the Fedeirl 
Government with respect to 1 >th the type and quantity of military aircraft, missiles and othn 
weapons systems make uncertain the amount and type of future military business of the Coinp.uiv 
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t.blitary Production military aircrail and allied pioducl*. 

■n,e Company it nn .rnpottunt deii«ncr ,, ,,,, Company |.roJ..cec tor 

bio:*: m ibi-iMi^ioe uiicatl. ^ub. • propcllcr-d.iven U-50 bomber 

United itat.:. Ail Fcn e ‘ ) l,n,v.Ui reiuebng ..anker aircrait. The la.t B- jO 

C.9/ car«u and „oo,. .rnraport ^ Government in 1953. and the la.l KC-^? 

pioduccd by the Company ^ Company i. no. now p.odue.nK any 

produced by ''-.^7;'*“';^,;;“; of tbe.e nircraf. ore Mill in u.a by the 

,„„pe:lc..driven aiicmf.. However. ,i,e,aft, 

Goveriiinent. onu the Company 1. pi o «- ,? P , r , „ioivoe model B-47 Slrolojel 

In 1943 the Company delivered to the Government I ^/j^iJ’l^ivciaft 
l‘d r licen.e aRrccnent. wi.h the Company. Company i. contin- 

AlthoutfbtbeCompa.iy notnow pro 7'"®, ""ubMant.al quanltiie. of .pare parti f°‘ 
uing to mamifacturc and aell to the Goee.nmci ^ ^ modification, overhaul and 
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In 1951 the firet prototype rrmclH B-52 

wa. rolled out oi the Cornpany . .Scatt.e plan t. 1 he^ f ^ nuantitiei of thi. aircraft have 

delivered to the Government .n 1954. Production of B-52’. presently constitute, the 
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516.000.000. The twofold objective of the proRrarn 7 ;* ,7; “^^p Jel. and to develop 

for in.ni«ht refueiinR of jet bomber, and r..htcr. and f«;; n-ght in July I9S4. 

a jet Iraniport aiicraft for comincteinl putpe. . , , ^y the United Stair.. Air l orce for 

1 hui.incss in the Scatllc-llenlon area. . 1 •_ 104 S Since that 

i 1 he Company-, first research contract in the missile ,l,i. fid.l 

! time the Contpimy has been continuously eORaRC.I tn research and devciopm 


.,„a in Uirrcl.lly prodiicini; for l!ic Air Force ll.c IJo.narc lM-99. « rA.|.cit,ou.c a.ca .Iccnnc .n.-iuc 
Tl.c C.m.arc iniv.ilc. powcrnl by lici.iid boost rocl^r I an<l ramjet engines, l.ao an ox. r-ail Ivn-.n of 
47 fed. ban a rani'c of 200 to 250 miles, tmJ an opc.alini; ollilucle of about 00.000 fed. In 
adtlilion to Ibe inl-sile itself, tbe Company bas tbc responsibility for provi.,in;; most of tne 
other comi.onenls of the xvenpons system, incbulini; launebins and control e<|u pment. for mslnll. 
inc tuch components nt Government-provided lai-ncbini; bases, and for intc;;rnlm-; tbc eomp.tts 
weapons system. Much of the equipment mid xvorl; is provided tbvou”b suocnntractors 

Further icacarcb and development work in tbe area defense field is continuinn under a conlr. d 
with the United States Air Force for a procram to extefid tbe range of the Domne M-99 mistile 
beyond 400 miles, to improve other performance capabilities, and to cbonse to a rolid fuel boost 
lorkct engine. 

Tbc Company is cuircnlly cstablisbing new Bclcnlific icrcnrcb labointorics in order to incrcate 
its efforts in both General and applied research. The Company is also conduclinT rpccific 'nvetit- 
Rations and studies in various additional areas wbicb arc believed to have potential for new inmlaiy 
business, includitu; manned and unmanned long-range glide lockcls and ether advanced aircornc 
and balli.dic vehicles and advanced military transport-tanker crinipmcnt. I ropoials m some ol 
these areas have been made to agencies of the Government but no production contracts have been 
received by the Company. However, on June 16. 1956. the Air Force announced ll.at t.ie Com- 
p.-my and one other aircraft company bad been selected for a preliminary ccsisn compcltlion for 
the Air Force's advanced boost glide aircraft called Dyna-Sour. Tbe ultimate objective ol tne 
procram is to develop a boost glide vehicle to orbit around tbe earth one or more times unocr eontioi 
and to malic a controlled return to the earth. Research and development coutr.aclD have been 
placed with both sources for the development of competitive p.climinary designs. Eacn source 
will utilize the epccializcd skills of other companies in dcvclopins »ls «l=s'£:»- 

The Comuar.y is also producing small gas turbine engines on a limUr-d b.sds for ur.e principally 
by the Navy os power plants for small boats, by the Navy and the Air Force as auxiliary power 
supply unil#, and fer c;cpcumcntal use in hclicoptcre and radio-controded tDr:;ct- alrcr^.f^. 

As is indicated above, since World War 11 the Comp.-rny's military Iv. 'iness may be roughly 
divided into three calegoricsi larcc multi-engine bombers, large muhl-cnginc frr.nrport-tanksr 
type aircraft, and missiles. As the state of the art of the aircraft industry has advanced from 
propeller-driven to jet-engine-powered aircraft, the Comp.any has been rucrcssT’l in^m.ainlamtng 
its position as a principal producer of multi-engine hcaav bomber and lan'-.er type s-ireriut. 1 he J-a7 
and I3-.5.2 production programs followed on after the 13-50 production pro-tram. Li.tcwisc. the 
KC-I 35 jet tanker-transport program was a logical follow-on to the C-97 and i:C-97 r.irirs nircr.aft. 
The Company currently has a substantial production program for 13-52 bomber aircr,-.i. but the 
Company is not now working on a multi-engine bomber us a rcp’aecmcnt for tne U-j2. The 
Company also has a substantial production progr.-.m for the nevr KC4 35 lan’:cr-t..-'nrpoit aiicruit. 
While it is possible that military weapons systems of the future will not require tan.tcr airciall 
support, the Company believes there will he a continuing requirement for this type aircraft for 
use as a transport and other specialized purposes. In the missile field the Company s efforts have 
been constantly incrcarinG. although the Company has only one missile production program, the 
Bomarc lM-99. 

As a result of the accclcratinfj emphasis throughout the world on the development of misfiles 
and other weapons syeleras utilizing equipment and design and pioduction Icchnitiues some of 
which are not traditional to the aircraft industry, and the rcquircmcnl that Covermnent contractors 
assume increated responsibility for the development and integration of complete weapons sys- 
toms, the Company has recently enlarged its activities in these areas and may be c:;pecled tn the 
futuro to expand such activities. Tltc new Systems Management orgnniz.iticn rf the Company 
has been established to organize, manacc and coordinate the development and proouetioii of 
Advanced wcopons ayMcms for which ihc resources of Iv/o or more comrnncj arc rerjuired. The 
clonRCi occurring in the nature of future military wenpons cyslcms me rc'juiiin:: rr.r.cmch nnd 
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devclopincnt work by the Company in new tccl.nolo{;icnl fields and arc Icadmu it into competition 
with companies in o'hcr industries with whom it lias not heretofore been in coiopclilion. I he 
.Aleirl to which the Company will obtain future military business in these fields will depend in large 
Pleasure upon its ability to become profieient in these technologies and to provide the required 
over-all weapons system management. 

Government CcnlracU 

Substantially all of the Company's Governineni contracts coveting work performed for the 
Government arc either of the fixed price incentive or cost rcimburseiiienl type. The li.xed price 
i.-cmlivc type provides for establishment of a target cost, price and profit either at lime of cxccu- 
licii of the contract or after some production cx.,ciicncc has been obtained and for pailicipalion. 

. it'iin the limits provided in the conliact. hy l!ic Company and the Covcrninent in the underrun 
c- overrun of tiro actual cost compared to the target cost. The cost reimbursement lype provides 
iVr . -imbursement of costs with certain exceptions and payment of a fee ns specified in each con- 
inici. In addilicn to provisions for termination for default, all of these government contracts pro- 
vhl- that they may be terminated by the Government whenever the Government determines that 
-ucii termination is in its Lest interest. Upon termination for the convenience of the Government, 
ihc Company is entitled to bo paid its costs, with certain exceptions, and m general a proportionate 
share of the profit or fee on the work done. 

For a number of years the Company received progress payments ns work was performed 
under fixed price type contracts of amounts up to 90% of costs incuircd. In 1955 the Govern- 
ment reduced progress payments under such contr.acts to 75% of total costs, and in August of 
1957 to 70%. Also, fn November 1957 the Covcrnmcni reduced current reimbursement 
percentages under cost reimbureement contracts from 100% to 80% of expenditures thereunder. 
Ao a result ot lacsc cnnni;c 5 , lac Cumpauy required to finance o portion of t wor in 

process inventories and receivables under government contracls- 

Substantially all of the Company's contracts with the Covcrnmcni ore subject to renegotiation 
under the Renc-i-olialion Act of 195 I. The Renegotiation Board has issued unilateral orders for the 
years 1952. 1953 and 1954 determining that the Company earned excessive profits (ocforc adjust- 

lo, .u.l. *10.000.000 S7 500.000 .„d *10.000.000. 

rcr.pcclivoly, requiring refunds lo the Government of $9,822,340, $7.31 J, 080 and j9.662.400. 
rcrpeclivcly. after credit for applicable stale taxes on income. After giving effect lo applicable fed- 
cml inceme and excess profits lax credits, the net amount of the refund for each of such years is 
$.'*.946,702. $2,057,793 and $4,637,956. respectively. The Company has paid or provided for 
liie net refunds as above staled and has filed with the Tux Court of the United States petitions for 
irdelcrminalion of the Board's orders, ft is expected that the 1952 ease will be tried in the fell of 
1950. The Renegotiation Act provides that the Tax Court may determine as the amount of execs- 
rive profits on amount either less than, equal lo. or greater than that determined by the Board and 
that the proceeding chall not be Ircalcd ns a proceeding lo review the determination of the Board, 
but shall he treated as a proceeding r/e novo. The Company docs not know and cannot rcasonaljly 
predict what the actions of the Renegotiation Board will be for the years 1955. 1956. 1957 and 
1958. In vievr of this uncertainty and the belief of the Company that no excessive piofits were 
realized, no provision has been made for renegotiation refunds for any periods subsequent lo 1954. 
However, there ii no assurance that the Company may not be required to make refunds for those 
years or that the Company will be successful in its suits with respect to llic Board's orders for the 
years 1952. 1953 and 1954. 

Commercial Prcducllon and Contracts 

Prior to Wond War 11 the Company was a pioneer in the design and manufacture of com- 
mercial transport aircraft. Since World War 11 and prior to llic advent of the jet traiisjiorl cia. 
its only production of commercial aircraft was the twin-deck, four-engine, propeller-driven Model 
I 377 Siratoeruiscr. In late 1945 and in 1946 orders were obtained for 55 Slralocruiscrs from six 
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called the 5.rarohner. The fifth version I. of .hort-to-med.ii.n r.in^c and » ‘ ^ 

?h„ Arlt Older for Model 707 aircraft wu, obuined in Ocrber 1955. und ,0^ Mod 1 707 - i 70 

* ” L V - „,d .red hv ri* United Stiitee iiml nine forcii;n airline?. In addition, 

jet tran-port^ have now been ordered by ra* ^ ^ j„y 

of commercial orderr at March 31. 1950. ehown above. 
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I'lii- C'lmpiiny bcliovc* llint it hns niaile good pioi;fe!iii in if-c»l il-linliina it-n-lf in tlir ciiti- 
ini-ici.il aircr-Tll biminenn. It plani to continue ill ilcvelopincnt of ndvnnced niodeli of nircr.-rfi lo 
ineel llie fuliiro icqiiirctnenl!i of llic (lirlinci nnd ii currently conduclinu invcRlicnlion* nnd bUhIi.-» 
(,ir liiii pnipooe. However, ni previnuoly pointed out. llie development. tr«linK, comlruelinn mid 

.il<« til',: new nircrnfl kiicli ni the Model 707 nnd 720 in o liu/nrdour undi rlnkinn. 1 iie 

i llini lie Micei-Bn of the Company in the coinineicial field will depend upon mnny ihlniis. inrlinlini- 
ninoiiR olheri. the tola! qu.mlily sold which in turn i» dependent in piirt on llie fin.mcinl cnpnliiliiies 
„( die wi..i!d’i commercial Hirlinci; whelhcr the Company can produce lire aircrofl at coetn reason- 
ilily vilhin the limit! of the citirnatci of coil u»e.d in citnblinhing falei price* for the aircraft: the 
of ‘Ik: Copip iny to ohtniri CAA crriifirntion of the aircroft vdthin a reaaonahle period of lime; 
.,r..l unforiiee.ible clinngc* in (>eneral economic, indualrial and international conditinrii or in legin- 
liitive, eni'ernn.'eTilHl or adminifitr.otivc regulations ivhich take place between tfie rommenccnieiit of 
produeiioii enri the rlelive.r-j’ of nirr.rafl. 

Ilmployce Rcintions 

On June I. 1950 the Company had ali.^htly more than 90.000 employee*, about Iwo lliii.lr 
of whom well! employed in the Scatlle-Renton area. Siibiluntinlly all factory emplnvoe* at the 
.•>ri.lf'..*. Uinton unil Wichita plant* ore repreicnted by local* of the International A*«ocinlioii of 
Miicliiiii»t:' (A.i'.L-C.1.0.). Profe**ionnl engineer* (other than e-iperviiory ) at the Scnllb- and 
P.rnlon plint* arc reprcrenicd by the Seattle Profesaional F-nRinectinH Cmployre* Ae.oriation. 
,-pd at V.'ichita by the V/iehita Engineering A**ocialion. Tire Company ha* agreement! with 
these end other union* covering woges, hour! and other condition* of employment. 

An ngreeinent wni recently reached with n lodge of the Inlernntional A«*oriation of Machinists. 
roverin-T nboul 36.000 employeen in the State of Washington, which is nibjeet to renewal or Icr- 
ininalion on April 22, 1960. Tlie agreement provide* for certain increase* in wage rates effective 
May 23. 195» and May 23, 1959. the aggregate of which are generelly no greater than those 
Framed in recent •ettleincnls hy other major West Coast airframe companie*. Tlie agreement also 
provide* for negotiation on the subject of wage raies. relating lo the period after May 22. P59. 
if request .(or aueli negotiation i* made at least 60 days prior to that dale, but without the tinlit to 
•trike in the event aitrecmenl a* to change U not reached. 

The egreenient with a lodge of the International As.socintion of Machinists covering about 
17,000 employee* nl Wichita, i* subject lo rrnew.al or termination on July 22. I95R. but provide* 
for an automatic extension lo Augiul 22. 1958. if a new ngre<*mcnl has not been readied prior lo 
July 22. The Company is curri-nlly engaged in negotiation* with this union 

The other ngreeinenl* nre subject to renewal nl various time* during the year 1958 or subse- 
qiientlv, niul provide that negotiation* toward renewal inr.y be oiiciied in advnnee r»f the riair for 
renewal. 

Tilde Hove been no work stoppage* at Company plant* since tbe rlrike at the Seattle plant* 
which ended in September 19-18. 

Tfic Compiiliy has in effect raiiou* beneht plan* which form a cor-ipirlieii-iive errplov'c 
iccurity program, Thtka plnti* ircludc n non-contributory trurtced reliiemenl pl.an for einpioyee*. 
and group inr.urnncc plane which offer life, accident r\nd honpital and aurgicul ir*ornnrr lo 
employee*, and hevpitnl and •urgical insurance to their dcpendenla. Hrferenee is made ta Note C 
to iSe financial siatetnenl* for further inforiiialion concerning the reliremc-nl plan. 

An Incentive Compannation Plan for Officer* and Employee* of the Company wa* first 
ndnpind by the •tockliolder* in 1947, The Plan provides in ciTect that in any year the Ro.snl of 
Director* may set enide a sum not to excceil 6% of net earning* for the year before provision 
for paymenit under the Plan and before provision for fedet.sl end rtile income l.sxe*. Cut »>( 
such «iiin awards nre m.sdc by the Incentive Compens.slion Commilfee rieeted bv ter Director* 
to riiets ofricer* nnd einplos-ee*. unrl certfiin fornici employee* and the ruri-lvors of eerlnln ib-rensrd 
employee*, n* the Committee »h.sll deleniiine. The member* of llie Corrmisice nre not r-li':ible lo 
pnrticipntr in any award*. No award in c>c'.-*.s of 5'/r of the funti imy be toeile in nnv one ye.ir lo 
any one officer or employee. Award* of lew* llian $500 nnd awards to fnrinet employi cs and the 
■orvivnr* of dece.ssed employee* are paid in e.n*h. Awnrrls of J^OO or more .niter deductions 
tequired by fedrrnl or *tnle kliiluto are I'nid npproximnicly otie-l»:ilf in c.nsli and nnc-h.-ilf in 
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Capital Stock at tl.c mo.krl value poT^iot o( i!^a^va?J‘ •Vul' i. V pi ul !•’ 

that tlic Bonnl of Dirccloia may in' • • .i, , k, ,i jnicrc-ilj of the C>>inp.i:i.'’. A'.v;r.u> ur 

Capitol Slock if the Coaril dcterm.nc* that th.» is in tl c ;^;i rf 

the year 1957. which were paid to the maximum ‘ J* , aci rcraic amou: I of 03.994.390. 

of Uich $102,790 was paid to fifteen executive ofneer. of whom ci.. 

description of PROPfiRTY 

The following tahuiatirm 

operating properties of the Company s ‘“'J'*"® orrerated by the Company under coiilracl ns of 
and Government-owned machinery and equipment. 


Covcrnmeiit-Owo«d 


FncilUici Lcuted 


SfJuArr r eel 
o( Door 
Aren 


ScsitU Area* . 4,071.029 
Renton Area __ 741.861 

Wichita Area 328,816 

Moeca Lako Area* 


5.741.706 


Acre. 

of 

Lnnd 

733.5® 
68. 17 
30.35 

Sijunre Feel 
of Floor 
Arm 

3.420.790 

2.333,430 

5.050.863 

768.241 

Acre. 

of 

faind 

147.21 

92.99 

540.97 

327.20 

Squnre Feet 
of Floor 
Arm 

1.334.346 

33.581 

356.484 

TsTiT 

1 1.573.324 

1,108.37 

1,724.4 1 1 


OiviirriM.' o< 

I,*, .chliiery rr.J 
— Unuipiariit-" 


Atrci 

o( 

I.-mil 


250.17 
4 1.39 
34.25 


Cotnrr.ny Col - vn.ry.j 

405'j (0'/„ 

(.05» 

55i 95<'/. 

105i 'fO'/c 


305.01 


Auhiirn. U.ll<-vuo ono 

t (uneliont lor both Sentlle and Rrnlon operal.oi.a, o.o 
r„*\\:Vauu'A"r:a'in'\h.".ah«la..o.. nbevo. The Me. Uk. laeili.ie. in eo.le.n Wo. .melon 
fli|ht te.t and delivery o( military aircroll. 


cr leaaed from other, located in the nen . 
u..d for office, warehov.l.ie and other 1“"/', ‘I’"* 


including a new D-veloprnent.. ^ completed and ihe olhcrii included in Inc 


.anew Development.! Center olhca included in the 

Renton. These two facilities arc now ,„bulation shows the capital expenditures for 


program are nearing completion. , 

each year during the period 1940 through 1957i 


• ear 


Cl o.. Addition, to 
ri.int, Proneily nod F-guipm;^ 


1948 

1949 

1950 

1951 

1952. 


1953 

1954 


1955 

1956... 

1957 - - 

Total 


1. 142.341 
1.413.4013 
2.900.571 
5.1 75.449 
6.675.350 
R.009.075 
5.061.959 
7.521.100 
30.847.605 
45.043.47.5 


$113,799,091 

01 .h. ..1.1 .j Jilt..' ■» ...uiir... 





unde, this heading, since all such fac.l.l.es ore is provi.lcd under n 75. 

pan/, rlnh. of use of such and .he Coinpai.y’s rigl.t 

year lease from King County, a 5-vcnr lease witli the Cily ol 


year lease from King Counly. Wasiunglon. onicu • ,, 

"of use of such facilities at Kenton Wadun,:ton •» jVoy"^ tl.c term for fiv. 

Renton dated June I. 1955 . which eontoin. two options m tl.c t.om| a y 
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vc.n.'. on c ull oplinn. Al Wicl.ila. ICunsn., lire Company's richt of use of sucl. facilities on ll.e 
Mr.Conrr U Air I'cn-t: Base oricinnted pursuant to on acrcc-incnt willi the Board of I’ailc Commis- 
'ionc.s of t!ic City of V/icl.ila dated April 10. 1939, and extends for sucli period of time ns the 
rom-r.my coiitimi.;-. to own. maintain and operate a factory for the manufacture of aircraft at the 
prcisnl locf lion. 'I'iic McConnell Air Force Base was acquired by the Covernment in 19j I sub- 
jeet 10 the Cempeny’a ricbla under the aforesaid actccmcnt. 

1 iie f.atiliiioo contracts between the Company and the United States Government, pursuant 
lo which the Govcinment furnishes to the Company the Government-owned land, buildmijs. anti 
la.acliincry nnd criiiipnicnl referred to herein, provide for the ute of such facilities with the approval 
of the Government on worl: for the Government without payment of any rental or usaicc 
aiidmcsubieft lo lcTt..inalion al the convenience of the Government. Contract AF3 3 (600) -30041. 
..nrsu.Mit to svhich ihc Government furnishes tc the Company approximately 26 acres of land, 
nliiro r.nd f.tetory Luilclinss huvina miproximiitely 540.700 square feet of floor space, and certain 


m.ieliinoiy end equipment, all located in Seattle. Washineton, does not presently nuthorizc tlic use 


of facililltJ fu.nijhcu thereunder on worl: other than for the Government. ’Ihc other facilities 
tontracU auihoii/.c the use of Government facilities furnished thereunder on nan-Government 
contract v/oiic svitli the approval of the Govcinment and upon the payment of rental charscs 


for such use. 

The fucllilics referred to above which are furnished to the Company under Contract 
AF33(600)-36C4I were first m.ade available to the Company in February 1950. nnd are presently 
bcini; rchrLililatcd and modernized for use in the production of Boinnre missiles. It is anticipated 
that such facilities v/ill be ready for full use early in 1959. 

Tlic Government furnishes to the Company certain oflirc space, inslallntlons and equipment 
at various Air Force biases, of wliich the most subilanlial amount is at Cape Canaveral and Patrick 
Air Force Bare, Florida, for use in missile testinf;. 

Tire properties of ihc Company nre generally well maintained nnd in good opeiBtlnR condi- 
lion. The Comp.any maintains a continuous procrem of imptovcmcnis and modernization, but it 
cannot csliinnte the extent to which new developments in aircraft and missiles may make any of 
its properties obsolete. 

Except for current taxes, asseesmentt, rights of way nnd other restrictions which do not 
materially interfere with the use of its plants and properties, the Company knows of no material 
defects in title lo the properties owned by it nor of any major encumbrances thereon. ^ However, 
no special examination of title to properties has been made in connection with this offering. 
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MANAGEMENT 


Directors and Exccullvo Officers 

Tho directors nnd executive officers of the Company arc: 


Nfim» 

William M. Allen 
Wellwood E. Beall 
J. B. Connelly 

Darrah Corbet 

C. L. Eglvedt 

D. A. Forward 
Artemus L. Cates 
C B. Craccy 
Fred P. Lautlan 
,A. F. Lonaii 
CcorRO C. Maitin 


Tula 

President and Director 
Senior Vice President and Director 
Vico President — General Manager, Transport 
Division 
Director 

Chairman and Director 

Director 

Director 

Vice President — Operations 
Vice President — Mnmifneturinc and Director 
Vice President— Labor Bclations 
Vice President — Ccnerul Mnnager, Seattle 
Division 
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NrtW* 

J. P. Murray 
EiVnn M. NcUcn 
Paul Picott 
J. E. Prince 
William C. Reed 
J. E~ ScKaefer 
Dietrich Schmiti 
N. D. Sliowaltcr 

Clyde Sheen 
Cdward C. Welle 

Lyelc A. Wood 

J. O. Yeaiting 


Vice President — ILaolcrn Rcprcsenlntive 

Treasurer 

Director 

Vico President — Administrnlion iind Secretary 
Director 

Vice Chairman and Director 
Director 

Vice President — General Mamiyer. Wichita 
Division 
Controller 

Vice President — General Menaser, Systems 
Management Ollice, and Director 
Vice Prcsi J. nt— General Manager. Pilotlcos 
Aircraft Division 

Vico President — Finance and Director 


.J lU. forecoim^ table, have been actively engai.ed in ti.t 
All the ereeutive officers name - F-siveclt devotes only n portion ol 

M., D. A. F..w..a 

The Company maintains a line of ere Company’s borroxvin.'s from that 

in the ordinary course of business. At June to. 
bank agpregated 530.355.000. 

.. .h. n.™.! a.,. ..a — « .. 

change in present rates of compensation! 

Capscinss In which Dir.*! Annual Bracfili 

N.m. «r Individual R.muner.linn was R,n,uncrali»n(l) upon Rcliram c^ 

IJ^^ala.. aal r.rsaun WCCtW — 


Annual Brficfili 
upon Rflircmo^t 


N.m« of Individual R.mun«r«lion(l) upon 

William M. Allen President 

Wellwood E. Beall Senior Vice President 

r„dP.u»a.« «■”» 'I'”? 

J. E. Scti.el.r Vic. Chiu.man (2) 46.520 

Edward C. Well. Vice President- 22.365 

Engineering 

J. O. Yeasling Vice President— ,3 ^20 

Finance 

Directors and Officers (in- 772.970 176.235 

eluding above) ns a group . j „,l-i 

(I) Th. amount, shown in th, 

Iho Inernli.o Comtimsalioa Plan lor Iho yen. i /ru 

,h. PUn . to brirdy oullinrJ under Ln.ployc. I e ....... . 

(1) Mr 5cl...l. r W„. elected Vic. Cl.ni.n.,.n of .he Company o.. May 7. 

Vic. President— Canerol Monan.i «l the WichiU D.v.sioB. 
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•1 l,c alockholdcr. at the annual .ncctin« on May 6, 1958, adopted a Stock Option f Ian. Under 
. Plan an .Bgretalc of not more than 200.000 ahaie. of Capital Stock proporUonate 

' hu.tmcnt for future .tock dividend., .tock .plit. and other channe. in Capital Stock) may be 
.I'cd pursuant to option., ernnted by « committee of director., the member, of which are ,nel.«.ble 
„ vectivc option., to olncrr:. and key employee, of the Company at not 

L vailing merket price at the time each option i. Rrnnted. Not more than 10 /p of the m^r.mum 
L,nber of .hare, that may be i..ucd pur.uanl to option, may be to.ucd to any one ofTicer or 
mployee pur.uunt to option. , -ranted under the Plan, and no opfon may be exeret.ed until the 
Llder lu.. remain.-d in the employ of the Company for at Ica.t two your, after the Kranting of 
,|,c option. All option, rmnt be restricted .took option, within the meaniuR of that term ... ured 
in S-ctio-i 421 of the Internal I^evcnue Code, and no option may be rnanted which .. oiarcirnble 
,„ore than ten year, alter the date it i. Brante.l. Stock i.sued upon the ercrci.e o un opium tnu.t 
be paid for in cevh. No option, have h-en iToulcd under the Plan ns of tire date of fh.. Pronpectu., 

Owncr.hip of Securities 

On June 1. 1959 the olheer. end director, of the Company, ea a gioup, owned bcnehc.nlly, 
directly or indirectly. 79.536 .hare, of the Company’s Capital Stock or 1.13% of the Capital 
Slock then ouUt.mdinK. 

DESCRIPTION OF T MF. CONVERTIDLE SUBORDINATED DEBENTURES 

The Convertible Subordinated Debentures are to be iwued under an Indenture to be dated 
July 1. 1958 between the Company and The Chase Manhattan Dank. Trustee. A copy of the 
Indenture in the form in which it will be executed b filed a. an Exhibit to tbc Registrafon Statement. 
Reference, are to the Indenture, and wherever p.wtiruUr provi.ion. are relerred to. ,urh prnv.Mon. 
are incorporated by reference a. a part of the .tatement made, and the .tate^ment .. qualified ,n .t. 
entirely by ruch reference. Wherever a defined term ia indicated, the definition thereof it eon- 
tained in §1.01 of lUe inJeiituic. ^ ^ 

The principal ..mount of Convertible Subordinated Debentur.a which may be btued under 
the Indenture i. l.mited tn $30,597,600. Such Debenture. ‘o be oblijration. of 

the Company, maturing July I. 1900 and bearing in.erct f.om July 29. 1956 at the rate .peo.fied 
on ihe cover pofje pny*kble kcmi-nnnunlly on Janunry I nnd Ju y 

Principal anrt intere.t are payable at the p.incipal office of the Tru.tce in the Dorouph of 
Manhattan, The City of New York (§7.03). 

Redemption 

' Optional Redemption. The Convertible Subordinated Debenture, nsay be redeemed by 
lot at the option of the Company, a. a whole ut any time or in part from t.me to tune (provided 
in either care that at the time the notice of redemption i. fir.l pubb.hed tt t. not m 
payment of any Senior ladebtedne..), on any date prior to malunly. on not ler. than 30 day. 
nor more than 90 day.’ publi.hed notice, at the following redemption price, (exprc.ed m per- 
centages of the principal amount) t 

IF REDEEMED DURING THE TWELVE MONTHS’ PERIOD ENDING JULY I, 

Ye., Percent.,. Ye.r Percent.,,. W P^rcent.t. 

1959 105'/i 1964 103K >969 — 102'/2 1974 101'/. 

0 965 103'/: 1970.. 102'/. 1975 101 

o^/r 1966 103i/a 1971 102 1976 lOO’i 

962 """Z WA 1967 ”.. 103 1972 101 3/^ 1977... 100>4 

1963 ...I.".r. 10‘ 1968 10234 1973 .. 101 '/i 1978..... IOO '/4 


1969 102!/2 

1970.. I02'4 

1971 102 

1972 101 3/5 

1973 .. 101 '/i 


Ye»r Pertcnti>f 

1974 101 '/4 

1975 101 

1976 I00’5 

1977... too '4 

1978 IOO'/4 


and therTofter at 100% of the principal amount thereof, together with accrued intere.t to the 
date of redemption (§5.01 (a) and §5.02). 
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F-nl The Convc.UbU 

cue •«, nplienluics” for additional restriction* on tlic oplid i n 

'""'Xlr;! I. -"f -no. .. j.oo-y; 

January I. 1979 ihc Company nviU P^V ‘“p u° Jinated Debentures to be redeemed tbroual. i,v.. 
plus accrued interest on ll.c ^ additional sinkina fund payment (pravicK . 

sinkinp, fund. At its option tbc Compa y Tmstec the Company is not in dcfruil in i.i. 

that at the time notice thereof is firs, Riven mandatory cinhi-i, iV.r. I 

payment of any Senior Indebtedness) on or 75 O 000 No optional sinkinfj fund paym-... 

in „„ .n.ouo. oy .0 bo. no. .j;,, ,» „,=;:o b 

Si,!r:i - 

A. b. op.ion .bo Compony .n.y "'f ' 

in cub o. in Convc.blc Sobo.d.nn.ca Dc c . J applied n c.cdi. (n.bc lb.” 

'"'“r.rLn. of nny a;..oln.i.«, 

payment of the principal of and premium. ‘''J’ p.ior 'poayni"'‘ '« 

Debentures will be cubordmated in rig 1 ° Company (except durini: the pcmLiic;. 

Indebtedness, but this will not offcct the ^ j paynienlo of principal. rrcnn..i v 

of any such dissolution, total liquidation <>l^ll^^2TpaymL in full of all Senior Indebtedness tl-.- 
if any, or interest on such Dcbenluics. P ^ .ubiogatcd to the rights of tnc lioldtip 

holders of the Convertible Subordinate Senior Indebtedness upon any dissolution, 

of Senior Indebtedness to receive ^ „ whether in insolvency proceedings or oihct- 

.uTL ....... .. ...h ocb....... .... b 

M-lt.! • °lr.p.d .. 



By reason of such subordmalion. in ®^J"convcrdblc Subordinated Debentures. m.-V 

■ :^::r ::s: 

.uch Debenture, upon any such distribution of •*•«••• 

Conversion Rights . . , 1 . nnilnn. i ' 

Ti,. boia., .( .py c.-.;‘bb spb„,a....d k. L ..'.n..'- 1 ■ 

.iu. .» «. b.fp.. Jpiy 1 . '’«» ’ 
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I .motion cuch ri^ht ehall tc.rninnte nl the close of business on the tenth day prior to the date 
'/ ed fo; redemption) to convert such Debenture or any port of the prmcipal nmount thereof 
Il'hii U $100 or a multiple of $100 into shares of Capital Slock of tiro 

at the conversion rate set forth on the cover patio hereof (snbicct to adjustment) (§ . . § ■ 

and §4.05). 

The Indenture contains provisions to protect the conversion rate ocainst ^ "'“j;,''’'; 

Llunt .Srldiu.™™.., .Ll: of ,.o. n..,. .h» 4% fn .r.y V-r ..o. mo . 

in the a-cre-alc slmll be treated as ihonch issued for a cons.derat.on equal to the mar.. ct 
Voffhl CariuK^^^^ the date of declaration of such dividend, to the extent such stock 
Klmd. I -.l,m ,1,0 n.o,„,o. ol ,1,0 Wommo. A.iim,moo,. o.o co„.ol,.,,.c 

bit are required to be made only if the rcsulli.-3 change tn t.re conver.ton rate » 

D20tS of r, bare of Capital .Stock nnd need ’ e made only to the largest poss.ble 

of a hare adjustment is required to be made upon the issuance of up to 350.000 her a of 

apital Stock appropriately adjusted for stock dividends stock spl.t. ^^Tond §4 S^^)! 

pursuant to the Company's Slock Option Plan or Incentive Compensation I Ian (§ I.OI nnd § . 

Unon conversiot. of any Convertible Subordinated Debenture, an approprialo cash payment 
will be maae in lieu of ts.uinc fractional shares of Capital Slock, but no ^djua‘-ment will be made 
for interest accrued on any such Debenture or for dividends on any Capital otock issued on con* 

version (§4.02 and §4.03). 

Debcnlurcs may be prenented for conversion at the princip.'rl office of the Trustee in the 
Borough of Manhatton, The City of New York. 

Restriction on Additional Funded Indebtedness 

The Company will not. nor will it permit any Subsidiary to create r.uarantee or 
sdditlonal Funded Indebtedness unless immediately thereafter Consol.daltd I4ct Tun.tblc As. 
shall be nt least 225 '/o of Consolidated Funded Indeblcdnes. (§7.0B). 

Funded Indebtedness is defined as debt of the Company or any Subsidiary which inaUne. 

1 «..».• ftfif-r the date such Funded Indebtedness is determined, but there is 

Tcluded from suL dcfii ition. among other things, (a) debt secured by certain permitted cneum- 
nce.1^^^^^^^ money mortgage, or other lien, created simultaneously wan the acquis., 

don or construction of properly and encumbrance, existing on any properly «t the time of 
acquisition (b) debt secured by any encumbrance bercafler created on any unimproved Pr‘>P';''‘y 
now owned by the Company, (c) debt secured by certain permitted encumbrance. 
created under Regulation V of the Federal Reserve Sy.tena or. under specified ‘'""J 'J 

«i,h »‘r (d) d.b,. wH., f 

to the Convertible Subordinated Debenture. (§1.01). 

Con..lid.,«l N,t T»„cil.l. A...,. I. d.r.n.d .. ,U. I»,«l ol ,1'. Compor,y ood il. S,,l>- 

.idi.,k. 1... .....ot liobilid... o,oo.,l..,ion ond 

..K.VO., lroo.ury .,0.1. iwooclUo o...,., w.d.-up. .ob«qo.o, ,o Doeemb.. 51. 14.7 o, .0 o. 
[oi:So ...... .bo.o 00 .,. ond .di.,.,o,oo,. lo. mino.by i.boro.,.. ilooy. ,o Sub.ol..,,.. (41.01). 
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5iil,i<i<)u.iy IH cJcfin'-fJ n* miy roipoiatiim of which tlie ( .omii.iny of omt or inin- 

Ollier S.ili*i'll.>iie'< "wnu niore ihim 50Vi' of the voliiu; necutili.-. nnd vl.os.; iir.eouiit* nrr l uMo,,,,!,. 
connolirlxU tJ with ihojc of tlic Company, but rfoct not inclurlc n corporation mibal.inlu liv „.| , . 
whorr phyricol properties are ouliidc the United Statea and Canada or whirl, haa be. n o,, ai.u, ., 
for lha pmpo .: of fmancinn the eale or Icaae of aircraft or a* a Western Henu.pl.f re | . 

Corporation (§1.01). lire Indenture contoint certain other rcalriclionf relalin}; to Siibm.l.i.,.. . 
•Ilhouph the Company at preaent he* no aubsidiniiea. 

Reitriction on Dividends, Dir.tribuliont nnd Certain Acquisiliont 

■n»e Company will not »lr.;l..re or pnv dividends or male distributions on any shares ..f 
.tori; of any c!., .. (fNeept. in each ease, those pay.-.ble in such .hares) or purchnv. or re.!, ...,, . . 
permit a .Subsidiary to purchase or redeem, any share, of the Compeny s .loci, of nuy clav . . i.,.. 
pivinc effect thereto the o,:,tre«ate of all .uch dividend., di.trihutions. p..,rh.ase, and redempt. •• . 
(with certain exception.) auh-eouent to December 31. 1057 
nolidrlcd Net Carninya (ar defined) sub-ieguent to December 31. >’57. (^) 
the net eonrideralion. whether cash or properly, received after Dcecmb. r 31. 1^5, from die 
ane,« of .toek of any elas. (o, any indebtednes which h«. been converted .nto ntoe.l: a.te. • 
dale), (rl) the market value of trca.sury stock of any cla.j distributed after DertmUer 31. I0,, 
under the Comp.nyt Incentive Compensation l>len end (e) .‘^a ‘-‘'nsideriitton ueeived epon .... 
sole of trcaiury stock of any class pursuant to the Company . .Stork Option I .an (§7.1,.). 

.See ••Cert.f'n Provision. o( the Senior Debenture." for furtl.e. rc.-triction. on dividend, 
di.tributlon., purchtt.e. and redemption.. 

Conccrnlngf the Truitee 

•n.' Ir.d.nture provide, that the Trustee, except durinir the exisirnee of cn Evert -I 
Default, shall urde.taUe to perform only such dntie. as are spicincally set forth in the hnl.-i.l ,rs 
Durins the existence of an Event of Default the Tru.tec may cxerci.c the nuhls nt.c powers ve* • . 
in it hy the Indenture and shall use the aamc derree of care as a prudent man would ex_crr.M- tn.. '- 
the circumstance, in the conduct of his own affair.. Subject to such provisions, the Tni-tec d,,, 
he under no ohiipation to exercise any of the power, vested in it unless olfered reasonable .n.li inM.o 
by the Debeiilureholdcr. (§10.01 and §10.02). 

IV holde.r of a majo.ifv of the aettrepalc prinripe.l nmount of the Convertible Suh...din..ts.. 
Debenture, ontrlundim, will have lha tiRhl to direct the time, method and place of 
any proceeuir.K for any remedy ovail.hle to the Tru.tee. or to excrc.se any trust or power confcrc 

on lha Tni.laa (JV.O'V), 


Modif 


■ piiisi. 

! Soldei 
. rxleiiii 
I anniuii 
* rxlrint 
j wit ho ; 
I iriliice 
I indent. 


j nippl.*, 
f'>rt!,o 
I or p.o\ 

[ Inileni! 

I rot li“ 

( whi'-r, e 


EvenU c( Default and Notice Thereof 

The Indenture def.nc. a. an "Event of Default": 30 days' default in pav.nent 
default in payment of principal or premium, if anyt 30 oay. default “7,’ ^ ’ 

fund ohliration: 90 d.iys' defoult. after notice from the Tnistee or the hohlers “ j"'* ' ^ 
principal amount of outstandinR Convertible Subordinated Debentures. ,n pe.lonnancc of an, ^ ^ 
covenant: and certain events in bankruptcy. in.olvcr,cy. or reorrnnuat,on proceed, nc 

Tl.e Indenture provide, that the Trurtre shall, within <?0 day. (esclusive of the P't' ' 
of rraee. if anv. slnted above) after the harpenin,: thereof, pive due notice to the f>henti .. 
of any occurrence of any ....cured Event of Default known to ,1. 1 lo.vcvcr unlc, such ! J. 

the failure to pay the p.ineipid of or premium, if any. or infcrcM on ,-mv of the ^ , . . 

nalcd Debenture., or to pay n sinkino fund installment, the Trustee .hall hr prolec e,| wjM ^ ^ 

.uch notice if and .0 lonp a, the Trustee in pood faith determine, that the wilhholi.intt of 
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„ (}:»• illIrrrM* of fSe D.*lii;Miit-.hi!l.l'r(i (^9. iOj, Ot. cr liffcic Apr.| 15 it, mrli yenr sK*. 

Cl Iii:*ii'’y OIr wilb the Ttn.ilei: .m Ollkeri' Ccitific.^tc ( m tlefined) with renpert to t!ie r.ilit- 
f„. t tr Mbfr.icc ut nny liefnult by the Company in tlie pen'ormoiice or fuirillinenl of ceit.iin 
, .itciiniili eonlu icU in l.Se l.'deniufc 1S)7. 15). The indenture dor» not require the ruiiiiehiriK 
.il iiiir ;*eriorJic e"nlence to tiie Dr b.tntureholderi ns to the r.l. lence of default or ai to coinplianee 
ui:h the term* of the Indenture. 

11:« 1 fjsiee or the I, older* of 25% of the Convertible Subordinated Debenture* may declare 
the principal of nny «uch Oelunture* due upon the hitpprninK of an Invent of Default but ihr holdct* 
t.f a ini>)oiity of i.ucli Debrr>:uie.i niny .vaive any such default and retcind *uch decinralion if the 
ilrf.-uill ij cured (S9.0I). Debentureholder* may not iiiiitilutu any procerdini;* to enforce the 
I'lilriituie t.n!c«* the I luolr* refines to act afier tequett from the holder* of 25 % of such Debentures 
iir.d a lender to the Tiu*i"e of rearonable indemnity, but nny Debmlurcholder may enforce puy- 
niefit of principal of. prem' -n, if nny. ond interest on lii* own Debenture when due (§9.06 and 
S9.07). 

fdodification of the Indenture 

Tlir Iniiontiire contain* piovirioim prrmittini; the Company and the Trustee, wiih the 
conrent of the holdeis of not l.iss than oOyjVn in ug^ierate principal uino-jiit of the Convertible 
Subordinated Debentures at tlie tinie oulstanding, to execute supplenientnl indentures addin;; nny 
pruvisioii* to or cti.iiming any of the provinions of the Indenture or inrdifyini; the riGhl* of the 
holder* of such Debcntuie* or coupons; provided that no sucli supplemental indenture shall (a) 
extend the Axed tnaiuril/ of nny Convertible Subordinated Debentures, reduce the principal 
amount thereof, reduce any premium payable upon the rcdeoiption ihereof, reduce the rate or 
extend the time of payment of interest thereon, ot impair the richt to convert such Debenture* 
without the consent of tlie holder of each Convertible Subordinated Debentu:* so affected, or (b) 
reduce the eforesnid percentage of Debenturehnidei* required to consent to any euch supplemental 
Mdciitutc. without the couaeol of the holders of all euch Drbentureo then outstanding (5 I 3.02) . 

In addition, the Indenture provides that the Company and the Trustee may execute 
supplemental indenture* without the consent of the Debentureholdere in order to provide security 
for the Convertible Subordinated Debenture*, or to add additional covenanir, restrictions, condition* 
cr provisions for the protection of Deber.tureholder*. or to clarify ombiruou* provision* in the 
Indenture, or to make such other provinions a* the Company may deem desirable which shall 
not be inconsiatent with the provision* of the Indoiture or of any mipplemrntal indenture and 
•dilch shall not adversely affect the intereste of Debantureboldore (§13.01), 
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CERTAIN PROVISIONS OF THE SENIOR DEBENTURES 

A* previously mentioned under the heading "Sale of Senior Debentures" in this Proipectii*, 
the Company lia* ouliiorir.ed the issue of 550.000.000 principal amount of Sinking Fund Drbtn- 
luret, due August I, 197(5. Tliesc Senior Oehaiiiuics ate to be issued under un Indenture dated 
AugMSI I, 1950 between the Company and City Dank Farmers Trust Company, Trutiee. A ropy of 
such Indenture in the form in which it is to be executed is an Exhibit to the Regiftration Statement. 
A separate Pintpcctiis su.TirnDrixc* the provision* of euch indenture and the right* of holdei* of 
the .Senior Dehent'ire*. 

Die Indenture under which the Senior Debenture* .ire to lie isiued provide* that the Coin|i.any 
will Hat (Icciiire or pny dividend* or molie diktributiun* on any i-harei of it* stor.l: of any cl i*t 
(rxcepi, ill enth c.i»i% llioje payable in such nhaie*), or piitrhase or redeem, or permit a S.ib- 
i'liary to inirchnse or redeem, any shares of the Company's slock of any tbus or any ■ubordiii..lcd 
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intlcljUdiify», iiicUiciiti;; llii: C'oiivcili'jlc niiliorclinalccl Di-ljcntuic*. if upon t;iviin: odicl lln-,,;., 
ihc n!!i;rct'.iilc of all siicli clividcndii, d'£liibii(ioii«, purilianoa and rcdciiipliom (willi cilain (.xi [ 
tioiu) siibucfiuent lo Dicrnibcr 31, 1937 wouM exceed the sum of (n) Coiviolidalcil Ncl l.ainin 
suliBerpiPiil lo IJirrnibir 31, 1957, (1 ) $10,000,000, (c) ihe net considciulion, wntllirr r. ' 
or properly, rcccivcrl after December 31, 1957 from the issuance of stoci: of any cb'r.s (oi a;, 
intleblcdncss other than the Convertible Subordinated Debentures which h.is been converted in' , 
such stock), (d) the market value of treasury stock of any class distributed after December 31 
1957 under the Company's Incentive Compensation Plan and (c) the consid.-ratioir rccei'^ed \ \n , 
the sale of treasury stoci; of any cl.rss pursuant to the Company's Stock Option Plan. This rf.t.i . 
tion will trot prevent, arnon" other thii^its, the making of any sinking fund or sirt'-ihar p,r>tn('.* 
required to be made by the terms of any subordinated indebtedness, including the Convcrti!,! 
Subordineted Debentures. 

The Senior Debentures may be redeemed at the option of the Company in whole or i 
part at any lime at rperified redemption premiums. In addition, the Senior Debentures a 
entitled to the benefits of a sinking fund requiring the annual retirement, beginning in 1964. , 
$2,700,000 principal amount of .Senior Debentures and, at the option of the Company, not mr,; 
than an addition.-xl $2,700,000 principal amount annually, 

DC.SCRlPTtON OF CAPITAL STOCIC 

The total authorized shares of Capital Stock of the Company is 10,000,000 of the par v.nlr 
of $5 each. 

Subject to the restrictions on dividends set forth above under "Description of the Convcrl:' 1 
Subordinated Debentures" end "Certain Provisions of the Senior Debentures", holders of the C.s; ; 
tol Stock are entitled lo receive such dividends as may be declared by the Board of Directors otit i 
funds legally available therefor. The amount of retained earnings at December 31, 195 7 wlr-'. 
will be available for payment of dividends under the foregoing restrictions was $10,000,000. 

Stockholders are entitled to one vote for each share and lo vote cumulatively for dirccto;* 
Upon liquidation stockholders are entitled lo shore ratably in the assets available for dtsiribuli.m 
The Capital .Stock has such preemptive or subscription rights as are accorded by the common '. ■• 
of Dclowaro except that under its Certificate of Inr.orpornlion the Company may issue and sell i • 
officers and cmployccr, free of preemptive rights, up to 200.000 shares plus additional omeiir' 
determined on the basis of slock dividends after April 24. 1956. applied to the then uni>.ii. ; 
balance of such chares. After giving effect to the declaration of stock dividends subsequent lo t m ' 
date and lo the issuance of 103,312 shares of Capital Stock in payment of awards under il 
Company's Incentive Compensation Plan, the number of shares of Capital Stock presently ns. • 
able for issuance lo officers and employees of the Company under the Certificate of Incoipoti 'i 
free from preemplivo rights is 274,513. 

The shares issued upon conversion of the Convertible Subordinated Debentures in accnril.ri 
with their terms will be fully paid and non-assessable. 
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UNDERWRITING 
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in accordance 


.'tiibjnl to the terms and conditions of the Underwriting Agiecment. the Unrlct writers n.ained 
!•, '.iiiv have M vcrally ngtr cd to purchase from the Company, and the Company h.as agreed to sell 
1,1 iln ni severally, at the Subscription Price set forth on the cover of this Prospectus, plus accrued 
interest from the rialc of the expiration of the Subscription Offer, the respective percentages set 
liMtIi below of such of the Convertible Subordinated Debentures as shall not be subscribed for 
i'ir<nii;h the exercise of Rights (the Unsubscribed Debentures). 


Name 


Addtrat 


Pcrcentate of 
Unaubteribed 
Dcbrnlurea 


• •lin.-'n Ripley ti Co., Incorporated 

, ill (if o . , Inc. 

L‘, AMyn and Company, Incorporated ... 

!ie f< Co 

.aa, \Vhi|)plc tt Co 

hert NV. Baird Ac Co., Incorporated.^....... 

,kcr. Weeks Ac Co 

D.rrth A< Co — 

,;rmnn, Eichler A< Co 

\ G. Becker Ac Co. Incorporated 

•ir At C«. Incorporated 

'. ili.sm Blair Ac Company 

jnt Ellis At Simmons ...._ 

iwnrih, Sullivan Ac Co.npany, Inc. 

■'••x. Brown At Sons 

••nh, Slocumb At Co. Inc. 

Ichcr At Sherrerd 

'ik. Dodge At Co.. 

hard \V. Clarke Corporation 

ITin At Burr, Incorporated 

' tn Collins At Company 

jrta Ac Co 

•jwcll, Weedon At Co 

L'ttcndrn, Podcsta Ac Co.. 

.Miss, Mouse At Co 

ais, Skoggs At Co. 

war, Robertson At Pancoast 

li At Merle-Smith .... 

■niniek At Dominick 

■'Xcl At Co 

■'"cii I. duPont At Co 

“tmnn Dillon, Union Securities Ac Co 

"orihy At Co 

■'enuci, Dcetjen At Co. 

• lilablc Securities Corporation 

•■'hrook At Co. 

")•, Cl.xrk At Co 

''■'-II, Chapman At Co 

' first Boston Corporation 

' "f Michigan Corporation 

! Soiithsvcst Company 


63 Wall Street. New York 5. N. Y. 8.225% 

14 Wall Street. New York 5. N. Y. 8.225 

122 South La Salle Street. Chicago 3, 111. 0.80 

36 Wall Street. New York 5. N. Y. 0.40 

135 South La Salle Street, Chicago 3, III, 0.40 

I 10 E. Wisconsin Avc., Milwaukee 2, Wis. 0.40 

One Wall Street. New York 5. N. Y. 0.40 

404 Montgomery Street, San Francisco 4, Calif. 0.40 

453 South Spring Street, Los Angeles I 3, Calif. 0.25 

120 South La Salle Street, Chicago 3, 111. 1.00 

20 Broad Street, New York 5, N. Y. 0.80 

I 35 South La Salle Street, Chicago 3, 111. 0.40 

208 South La Salle Street, Chicago 4, 111. 0.40 

660 Seventeenth Street, Denver 2, Colorado 0.35 
135 East Baltimore Street, Boltimore 2, Md. 1.00 
465 California Street, Snn Francisco 4, Calif. 0.35 
1500 Walnut Street. Philadelphia 2, Pa. 0.25 

6 1 Wall St.. New York 5. N. Y. 1 .00 

535 Fifth Avenue, New York 1 7, N. Y. 0.25 

60 State Street, Boston 9, Mass. 0.80 

105 South La Salle Street, Chicago 3, 111. 0.35 

1 I Marietta St., N. W., Atlanta, Georgia 0.40 

650 South Spring St., Los Angeles 14, Calif. 0.25 

209 South La Salle Street, Chicago 4, III. 0.35 

Union Commerce Bldg., Cleveland 14, Ohio 0.25 
I I I Sutter St., San Francisco 4, Calif. 0.35 

I I I Soledad Street, San Antonio, Texas 0.25 

43 Wall Street. New York 5. N. Y. 0.80 

14 Wall Street. New York 5. N. Y. 1.00 

1500 Walnut Street, Philadelphia I, Pa. 1.00 

One Wall Street. New York 5. N. Y. 0.80 

15 Broad Street, New York 5, N. Y. 1.65 

1 I I Sutter Street, San Francisco 4, Calif. 0.35 

120 Broadwry, New York 5, N. Y. 0.40 

Two Wall Street, New York 5, N. Y. 0.80 

15 State Street, Boston 9, Mass. 0.80 

Union Commerce Bldg., Cleveland 14, Ohio 0.25 
208 South La Salle Street, Chicago 4, III. 0.35 

15 Broad Street, New York 5, N. Y. 2.80 

Two Wall Street, New York 5, N. Y. 0.35 

Mercantile Dank Building, Dallas I, Texas 0.40 
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Folr.rr. No'inii. Fleining-W. U. & Co., 

FoBli'f MamUttll— ■ 

I'u'lon Uciti & Co., Inc 

Clore, Forgan f< Co 

Ooiiiipan, Sad', a fit Co... — 

Coodl'otly fit Co. 

Graiibcry, M.ifache fit Co 

fit Co r/.","," ’j’i ^ 

Hallowril, Suizbergcr, Jenk*. Kirkland fit t-o. 

Wifi. r. fit Son fit Company.- 

1 loytlcn, F.tilier & Co 

H'lytlcn, Slone fit Co — 

Hrmphiil. Noyet fit Co - 

Henry Hemnan fit Co. — — — — 

Hornblower A: Wceki 

Howard, Weil. Labouissc. Friedricha and 

Company — - 

E. F. Hutton fit Company 

W. E. Hutton fit Co 

The 111 noi» Company Incorporated 

Johnston, Lemon & Co.„ 

June S. Jones fit C i 

Joseph. Mellen fit Miller, lnc.._ 

Ki'/. Richards fit Co 

Kidder, Peabody fit Co 

Kirltpatriclt- Pettis Company 

Kuhn. Loeb fit Co 

Ltidenburg, ‘Htalmann & Co.— 

\V. C Lungley fit Co - 

Lazard Fretes fit Co 

Lee Higginson Corporation 

Lehman Brothers 

l^at-rr, Ryons fit Co — 

Carl M. Loeb. Rhoades fit Co 

Irving Luntiborc fit Co. — — 

Laurence M. Marks fit Co 

Mason-Hagan, inc 

A. L. Mtsten fit Co — 

McCormick fit Co 

McDonald fit Company 

McKelvy fit Comiirny...- 

Merrill Lynch, Pierce. Fenner fit Smith... 

Men ill. Tuiben fit Co.. Inc 

The Milwaukee Company - 

Moore. Leonard fit Lynch — - 

Moiitnn Stanley fit C-o — 

F. S. Moscit y fit Co 


725— 1 ilh Stirel. N. w.. Washinp.ton 5. D. C. ( 
620 Second Avenue, Seattle 4. Wnrh. 

1166 Union Comineice Building. ^ 

Cleveland 14. Ohio 
40 W.all Street. New Yort 5. N. 

20 Broad Sued. New Verb. N. Y- 
I 15 Broadway. New Yoik 6, N. • 

67 Wall Street. New York 5. N. Y. 

44 Wall Street. Nevr York 5. N. 

Philadelphia National Dank DWr^. Lron 
Cln-.tnut Street". Philadclplnn 7. 

1504 Third Avenue. Setule 1. 

Union Commerce DhlK.. Cleveland 14. Ohio 
25 Broad Street. New Yoi.t •>. 

1 5 Broad Street. New York 5. N. Y. 

One Wull Street, New York ^ 

40 Wall Street. New York 5. N. . • 

222 Carondclet Street. Now Oilcans 12. La. 

61 Broadway. New York 

14 Wall Street. New York J. N. Y. 

231 So. U Saile Street. Chicago 4. IH. 

Southern Building. Washington 5, IX C. 

509 U. S. Dank Bldg.. Portland 4. Oregon 
I I 70 Union Coniniercc Building, 

Cleveland 14. Ohio , „ 

Union Trust Building. Pittsburgh 19. Pa. 

’ 1 7 Wall Street. New York 5. N. Y. 

540 OmoStt National Bank Builclin?, 

Ontaha 2. Nebrau/.a 

30 Wall Street. New York 5, I L Y. 

25 Broad Street, New York 4. K Y. 

I 1 5 Broadway, Ne%v Y oik 6. N. Y. 

44 Wall Street. New Yoik 5 . N. Y. 

20 Broad Street. New York 5. N. Y. 

_ One William Street. New York 4. N. Y. 

623 South Hope St.. Los Anyrlcs I 7. Laid. 
42 Wall Street. New York 5. N. Y. 

310 Sansome Street. San Francisco 4. CaIiI. 
46 Wall St.. New York 5. N. Y. 

11 10 E. Main Street. Richmond 10 Va. 

First National Bonk Bldg.. Pi'-t^b... gh 22. Pa. 
231 South La Salle Street. Cliicr.go 4. III. 

" Union Commerce Bldg.. Cleveland 1 4. Ohio 

L_ Union Trust Bu.ldinc Pilt-burr.Ii 19. la. 

70 Pine Street. New York 5. N. Y. 

Union Commerce Bldg.. Cleveland 14 Ohio 
207 East Michienn Sired. Milwaukee 
1003 Union Trust Build.nc. Pitisburgh 19. I a. 
2 Wall Street. Ni-w York 5. N. Y. 

I 20 Broadway. Ne\/ York 5. N. Y. 
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C. 0.2S‘: 
0.<«U 

0.3i 

l.6'i 

1.6i 

0.35 

0.35 

1.00 

0.35 
0.35 
> 0.40 

1.00 
1.00 
0.25 
1.05 

ji. 0.25 

0.40 
1.00 
0.40 
0.25 
0.35 

0.25 

0.25 

1.65 

0.25 

2.80 

1.00 

O.bO 

1.65 

1.00 

1.65 

»lif. 0.25 

1.00 

ilif. 0.35 

O.bO 
0.25 

P». 0.35 

0.40 

)hio 0.40 

,. 0.25 

1.65 

)Klo 0.40 

>Vi.. 0.4" 

.Pa. 0.35 
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Name 


AcMri-tt 


Perccnlace wf 

llnatiUteribeJ 

Debtnlurr* 


\\'. H. Newbolcl'n Son t Co — . 

SVwhord. Coolc fit Co — 

l lic Ohio Company 

I’.irific Norlhwcttt Company 

i'.iine. Webber. Jackaon be Curtia 

riper, Jaffruy & Hopwood 

K. W. Preaipricb U Co. 

I’nlnnm fit Co. — 

Ileinholdt fit Gardner.... 

itrynolda At Co 

I<ilcr fit Co 

llie Robinaon-Humpbrey Company, Inc. .. 
Ivolan, Moale fit Co 

.Salomon Droa. Ac Hiilzicr 

.Sthwabacher fit Co 

Shenraon, Hnmmill & Co 

Shielda 6t Company 

Shuman, Agnew fit Co — 

Singer, Deone fit Scribner ... 

Ibe Small'Milburn Company, Incorporated 

Smith, Barney fit Co. 

F. S. Smilhera fit Co. 

William R. Slaata fit Co 

Stern, Frank, Meyer fit Fox — 

Stix fit Co 

Stone fit Webater Sccuritiei Corporation.... 

Stroud Ac Company Incorporated... — 

Spencer Traak fit Co — 

Tucker, Anthony Ac R. L. Day 

Underwood, Neuhaua fit Co., Incorporated 

Victor, Common, Dann fit Co. 

Wagenaeller fit Durst, lnc.._ 

C. H. Walker fit Co 

Joaepli Walker fit Sons 

Walston fit Co., Inc 

White, Weld fit Co ..J 

Dean Witter Ac Co. — 

Wood, Struthera Ac Co. 


1517 Locust Street, PSiiui!el|i!iia 2, P.i. 0.35 ',•> 

400 Olive .Street, St. Louis 2, Mo. 0.40 

SI North liii;h .Street, Columbus 15. Ohio 0.40 

402 Fxchnnge Building, Seattle 4. W'naK, 0.60 

25 Broad Street, New York 4. N. Y. 1.00 

I 15 South Seventh Street, Minnrnpolia 2 Minn. 0.40' 
4fl Wall Street, Nctv York 5. N. Y. 1 .00 

6 Centra! Row, Hartford 4, Conn. O.AO 

400 Locust Street. ,St. Louis 2, Mo. 0.40 

120 Broailwiiy, New York 5, N. Y. 1.00 

40 Wall .Street, New York 5. N. Y. 0.40 

2000 Rhodes-Haverty Building, Alinnt.t L Ca. 0.40 
1510 Bank of Southwest '^uilding, 

Houston 2, Texas 0.33 

00 Wall Street, New York 5. N. Y. 1.00 

100 Montgomery St., San I'rnnciaco 4, Calif. 0.40 
1 4 Wall St.. New Yolk 5. N. Y. 0.40 

44 Wall Street, New Yoik 5, T’. O.bO 

155 Sanaoine Street, San [ ranriaco 4, Calif, 0.35 
Union Trust Buildini;, Pittsburgh 19. P.i. 0.35 

121 North Market Street, Wichita 2. K.insaa 0.25 

20 Broad 5' ret, New York 5, N. Y. 1.65 

1 Wnll St et, New York 5, N. Y. 0.40 

640 South Spring Street, l.oa Angeles I 4, Calif. 0.40 
Union Bank Building. Los Angeles 14, Calif, 0.25 
509 Olive Street, St. J.,ouis I, Mo. 0.25 

90 Broad Street. New York 4. N. Y. 1.65 

123 South Broad Street, Philadelphia 9, ' 0.40 

25 Broad Street, New York 4, N. Y. 0.80 

120 Broadway, New York 5, N. Y. 0.80 

724 Travis St., Houston 2, Texas 0.25 

Eliicott Square Building, Buffalo 3, N. 0.25 

626 South Spring Street, Los Angeles I 4, Calif. 0.25 
One Wall Street, New York 5, N. Y, 0.60 

120 Broadway, New York 5, N. Y. 0.25 

74 Wall Street. New York 5. N. Y. 0.40 

20 Broad Street, New York 5, N. Y. 1.65 

45 Montgomery Street, Sin I'runcisco 6, Calif. 1.65 

30 Wall Street. New Yoi’; 5. N. Y. 1.00 

Total 100.00% 


Hartiman Ripley fit Co., Incorporated and Blyth fit Co., Inc., ns representatives of the 
several Underwriters, have agreed that in the event the principal amount of Ur.<iibsrribed 
Debentures shall be less than $3,059,800 they will use their best efforts to sell ri'ch Deben- 
tures for the aexounts of the scve.ral Underwriters at a price above the Subscription Price, and 
that aa to vrhntevcr such Debentures are sold by August 15, 1958, ibcy will remit to the 
Company either (a) if there shall be not more than $918,000 princifinl amount of Unstiliicrilied 
Debentures, any excess over the Siibsciiption Price realized on such sales, or (b) if the prinripal 
amount of Unsubscribed Debentures shall be more than $918,000 but less tiinn $3,059,800. 
•he greater of (1) 50% nf any such exerss or (11) 9,180 (the number of $100 units in $918,000 
piinrj|.al amount nf Debentures) multiplied by ll'e nverngr erress per $100 priiie.ip.il amount 
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i-i ' .'n'ln^'.-ci ilj ;:1 i^c.) ii.uicD over llic ?a!>rc'ti|jtioit I’rioo rcali/.C'l on tSe ai;(;.'c,^r c cn' . , 

I In: < .”.ci r. ■ in :ii'.y c > •<; is (o l )0 roinpulcil iillrr Jcdiiclini; any scilin;; rorn os-.ion i !>• li 
Isiolier i;;? c ''nun * •ionii. tr.mi fcr taxr.n nntl expense* inciJrnl to i.ucli r «i« J. Any U;i iiir. ip. 
Dcln'mine." not ■ oiil l.-y Ai:t;n.*t 15, I '’56 sliail l>o inclucleci in llip rompiitalion ns if ••o’li . 
last pair;. )'•ifO of liir L'nljcnliirrs or» tlic New York Stock laxclmn^te (or if not llu 'i 11 ’i ,l 
such lixchai I r fit Ine closing: liid piirc in llto ovcr-ll>c-counter ii'..arket) on pui.!' . , 

thcie ln>s been no t.ilc on such d.ay on eucii [r.xclian;;c, at the c ssinr; bid price on :;uc!i Lx..;i,,| 
on suclr r': y. 

The Undeiwiilini; Ayiermeiit provides that the several obiii'utions of the Unrlerwri'.i pti !l..., 
under ate pjlyicct to upprovul of certain Icjul matter* by counsel ond to various otiie.r roi-.diii ,,. . 
!'he Underwiiiing At;rcoinent inny be torininaird by the IJndeiwriters if at nny time j-.tior lo 
delivoiy of the Unrubpcribcd Dcbcntuvei tradin;; in Gcciiritics on the Nc*v Yorlj Stork r.'.ae.Iiir ■ 
shall have b'c.a s’.icptnrlcd or liinited or rninitnum pric»;p sh.all have been cstablish'id t'u • , 
ILnchanpe or any new restrictiors on transactions in rceurilien materially affectinc the fire tnnr' 
for seenritir " th v'l have been pitablirhed. 

In rfpnectirn svitU 'he •;.ale of Convertible Subordinated Debenlnrrs by Undc-writers. <■ ■■ 
cepnions may be niiov ed lo cettnin de.slera, including Unrlcrwritcrs, of not in of I. 

nnd rcnllnwnnect may be .aliov/cd to other dealers of not in esceps of O.? ') ■ 


LT-GAL O riN»O W3 

L.e 5 >nl natierp in connection 'vith the issuance of the Senior Pebrntu' es, tl •• Ct".'.-'::' 
Subordirialcd Oebciilurcii and the Capital Stock fnjuabic upon eonverpion of the Convvr'iM > S’.i'vf. 
dinaled Dnbrn'.it"* will be paiped upon by Holman. Miekelwait, Marion, Dlach .*r PeiMn', It" 
Hoyn Building, .Seattle 'll N'/nsliinglon, for the Co'np.any, nnd bv Dav's Poll; Waitlwcll Sinidtrl.-in.! 
U Kiendl, 15 Broad .Street, Nc.v York 5, New York, for the Underwriters. 


EXPEIvT.S 


The linanclil .-lolerncnls and p.rherU'.lro I'nr.luil'd in tail Prrisprcfos "rd er*ss-'ir) •> is 
n.'rrl.ilra.ion Sialcmcp., nnd tlie informalinn eontnined in this Prepp''C‘ns .'.nt! in ■.'•e Sunmiaiv 
I’lo.'pcctcs under t’.'t) head';','; “Surv.'. ir ry of Net Llarr.in,-;* and (vr-’nined Esrpin';*" .‘nsaf.-.v ns i.- 
relate to lac years I 94o lirrou"'n l‘>5/ iia^’e been reviewed by Tour'ie. Nivvn, Sr.ilr y iv S’ 
independent cftlSsd public nceour.lants. and hn\c been ineluderl he'rin rnd in ih.-' .'rjn'r : 
Prospectus and in titc Urgistrrtion Sl.stcment in reliance upon the opinion* of said fun t-i .s*!s 
in it* reportii container! in ill's Prorpeclus and in the RegiHtration Slalcmenl nnd upon iSe auihniiiv 
of laid firm nr experts in audilinfr and accounting. 
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KErORT OF INDEPENDENT CERTIFIED PURUC /.CCOUNTAMTS 
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i, ..111 of Dirrctcis 

im: Aiipluno Coiniiany 
'ralllt. Wttsiiinuton 

\v'“ have PX'iwined the bulaiicc uliccf of linelng Airplane Company nr of Decrir.hcr 31, 
|<)'f7 and the r>'.li«l'’d alalcniont.u of net carninen nrid retninrd curninps for the three yenm tlieii 
rivlc'l. Our rxaininnliun wns made in accordance with generally ucc'.'ptrd uiidiling etuiul.irdii 
. 111(1 accordingly included tuch tests of the nccounting records and such other auditin ; proco'iores 
we cooridcred neresraiy in the circumstances. We were unable to obtain satiafuctory confitmu- 
tiuii'i of rereivnhlcs from the United States by direct communication, but we satisfied ourselves 
iis to iioch accounts by other auditing procedures. 

one opinion, subject to the effect of rcnegolintion refunds, if any, that m.ry be required for 
'cr.'p soh'crpicnt to 195<( for which no provision has been made in the accounts for the re-sons 
rrt fo'th io Note A, the accomp.inyins bal.ince shed and statements of net earninss and retained 
nrnirn-t present fairly t!>c financial position of Doeinq Airplane Compans' at Decenibcr J*. I9.'i7 
»,pd lb.* r'clts <>f its operations for ihs three years then ended, in conformity v/ilh Rcncr.rlly 
.scccpted teronntinrT principles applied cr a consistent ba*N. 
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We J\a''o also res’'.v/ed the in.'aimalion for the ten yes'u ended December 31, 1957 jr'cl'.’ded 
in the tabulation set forth herein and in the Summary Prospectus (Exhibit 14 to the Repis‘r,'.tion 
Stateino'.it) under "Summary of Not Earnings nnd Retained E-arninRs". The information for 
such ten years has been prepared from financial rtatemerts previously examined by ut,. Our 
exanilnoiiisn of the financial statements for the seven years ended Decernber 31, 1934 was 
ii-.'ilsr in scope to that indicated heicin for the three years ended December 31, 195 7. In oiir 
(ip'inlon, suls’cct to the effect of rmetrotiation rcfund<, if .my, that may be required for years 'al rr- 
<H'rrit to 195 4 for which no provision has been made in the n<x:ounl.( for the, reasons t' t ford' In 
Nota !, fho l.sbidntioji presents fairly fho informntion cont.sined therein fo' the 'en years end'd 
December .11, '957, I.n conformity with generally accepted aecounliar prir.ci'.j'cr applied on n enti' 
sittent bf'.fi.s except svith respect to the change in the policy of accruing fees referred to in Note 2 
to such tabulation, which change v*e approve. 


' TOt-ICHK., NIVEN, PAll.EY tk SMART 

' Certified Public Accountants 

Seattle, Wachington 

.'illy 14, 1958 

r.i of 

June 23, 1958 
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O t" independent CliRTlFlEO PUBLIC /'CCOUi-!TA»T S 


,,iit 1)1 iJir»rlc-f% 

; !,«•' Ii'i: Aiipluti«; Company 

■ HjallU, Waaliiniilon 

V't liav^- '•xni'innil the balance bIicc? of Dnrlng Airplane Company nr of D?rrrr.bcr jl, 
I'I'i? aiicl I'lr. ralnli'cl i<latcmriU-> of net earninc:: nnJ relaincd earning* for tlir three yearn then 
('iiii(.;l> Our r\atiiinalion wai inacic in accorilnnce with generally accepted auditing daiulard* 
.ind actordingly included such teal* of the accounting rccorris and tuch other auditin ; prucedorc* 

■ v t r.'.mridocd nrT»’*i-aiy in the rircuinstances. We were unable to obtoin antirfactory confiima- 
liuii". of rccrivahle* from the United Stntei by direct communication, but we fatitried ourrclve* 
i.r to :«'ch e.cco-jnta by other auditing pioccdures. 

in one opinion, subject to the effect of renegotiation refunds, if any, thai nay be rcnnii-d for 
, • c.-.-r a'llisi riucat to 195 ‘i for which no provision has been made in the accounts for the recsons 

I re- fo'th ir Note A, the accomo.myinj; balance sheet and statements of net eornings and retained 

rsminrs p“''nrnt fsiily ti e f.nrncial position of Doeing Airplane Companv at [)ceen'.ber 3 ', I 9 .'t 7 
i spd tan T''“"l's of ilr upeva'ions lor the three years then ended, in confonnity v/ith generally 
,icccptcc'. t c,;>-,i'Mllnr; principles applied on a consistent bar's. 

i 

I We »';»''e pJ'..o rev'er/cd the infonnntion for the *cn ycc'ii ended December 31 , 1 9 ? 7 loelvdcd 

in the i.'iL'ulation set forth herein ond in the Summary Prospectus (Exhibit Id to the Re.^lstralion 
Statement) under “Suteir try of Net Earning" and Retained E,arnings”, The information for 
( s'i'h ten year* has been prepared from financial 'tntcmen'.s picviously examined by U' . Oi;r 
cxnniinalion of the financial fitaleintr.ts for the reven ycur* ended December 31 , I 95 d w.ss 
I ii'ibr in cenpe to lltal indicated herein for the three years ended December 31 . 1937 . in oar 

I opiniun, oub’ect to the effect of renecotiation refund*, if any, th.sl mov b." rc»piireil fr.r years ••.d r*- 
c)i'riit to ! 95 d for which no provision has heeu made in I'.io account i for the reasons ft fort*' in 
Nole !, iho t.sbuinticn presents fairly fhn information conlaiticd therein fo' the ’en years end'd 
{ December . 11 , ' 037 , In conformity with Generally orcepted nrcounl'nr prlr.eh>'cc applied r.rj p. rnti» 

I sittent bntin except ’vlth respect te the change in the policy of aecriiiort fees referred to in Mote 2 
to such tabulation, svbicb change ve approve. ' 
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'tie, V/pchington 
■ . id. 1950 
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hii.j 23 . 1958 


TOUaiF.. NIVEN, PAILEV fr SMART 
Certified Public Accountants 
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KEl’OKT or IN D£r£ NDEN T CLUTIFIEU PUIXIC /.CCOUKTAN YS 
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■„ III o/ DitrrlciN 

..i.< mi: Aitplu"'-’ Company 
n'.iUlt-i Wiiaitint'ton 


VS Imve <»»itnlne»l tlic bnlancc iilicpt of Hoeing Aiiplunc Company nr of P.Trrmbcr 31, 
I'l'i? line! tlio ridrtK'cl iilalcmoiit" of net ctirning!i nrid ictninrd eiirninpii for tlic tlirre ycnT* tlien 
foiled. Our i-xaminittion wn» iiintlc in occordnncc witli j'cnerally accepted nuditing •idiul.irtlH 
.ind iiccordinitly included micli tcal^ of tlie nccounting rctordii nncl »ueh ntlicr auditin' proeedurci 
1. ive eoofideied necevniy in toe citcuimiinnce*. We were unable to obtnin natiafactory eonfiiinu- 
lioiei of receivnbka from llie United State* by direct communication, but wo •aliified ouraelve* 
„t to iiuch rcco jiit* by other auditing ptottduies. 


Jo our fipinlon, inbjer.l to the efieet of irnegotiniion refund*, if any, that may be requiv-d for 
• er. II *uh*,qticnt to 195'/ for which no provision has been made in the account* for the re -sons 
ri't fo'th in N'lto A, the .tccomn.anyitis balance she'. t and atntement* of net earnings ;.nd rctaiiind 
fiirninr'' p-e'i'nl faiily the f.nancial position of Bo-in" Airplane Company nl December 3', H.i? 
sod t’tft r'r'l'.i of it- iip'.ra'ions for the three years then ended, in conformity v/ith generally 
.*ccct»*-c! t -'"nutting principles nnplird ou a consistent h.*-'s. 


Wo 'na"o idro rc’u.-vcd the information for the ten .v-"u nnclcd D-cemb-i 31, 1957 i nl-dcd 
in the tabulation oe.t forth herein and in the Summary Piospeclu* (Exhibit 14 to the Re.-ristiation 
Slateineot) under ‘Summary of Not Earnirco and Rctairred Eerning*". Th'r information for 
such ten years hni been prepared from financial -tn'jtnen's picviously "xoniitictl by U'. Our 
exaniinnlion of the fiimncial •.tatcmci’.ls for t!>e seven ycuv* ended ne«.-mber 31. 1954 w.*s 
.iiiil.sr in scope to lh.*l indicated l.cicin for the three years ended Dcrember 31. 1957. In our 
opinion. «iub;ret to the effect of renetotiation refund', if any, lh*i. ntav b.- rcpiired fo.* yr urs -.d r-. 
quent In 1954 for which no provision has been rnatle in the accounts f'sr the reasors c' t fort’' In 
.Vote I. Iho t.sbuJation prasents fairly the informulion e.onlaiticd therri.f fo- the 'rn ’"ors cod'd 
Deeemher .11, '957, in ccof/.rmity with Generally ac.ccptr'J aceoitntinr prir.c V^- applied on n ron- 
sislent hr.ti* cxc-pt with respect te the change in the policy of accriiiog fees referred to in Note Z 
to mch tabtilallon, which change ve approve. 


TOUCHF., NIVEN, CAIIF-Y fr 5M/\RT 
Certified Public Accountant.* 


.5-attle, Werhington 
July 14. 1956 
c* of 

.lone 23. 1958 
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BOONG AIRPLANE COMPAt'IY 
BALANCE SHEET 
December 31, 1957 


ASSETS 


: / 


CMrrrnl Ai««Ui 


8 45,I47.)94 

Tr»He •ecounln r»ceiv»l>le— 

$ I7,)70.I07 
),6#7,047 

21.057.154 

Olli»r ... ^ ^ 

• — 

279.786 

Ollier nrr<»unt# f«fc«»v«f>N - 

bBlftficn rtf-fivaMe fron. llie Uniird SibIlb 

For «ipon.)ilui»t un.Ur cnit |.l.n o-firra teo ond Ueilitirt eon- 

IrorU Olid rppliciihU Iff — 

For ilrlivrrir* iindrr contmetr (or whiih unit prieeo hovt no» 

$ll),056.099 

51,258.608 

164.) 14,707 

AccumuUird eharert on prica type enniraci* Nm eilimaud 

coal (aarraijt tolnl conlfacl haaia) ol clelivariai (Nola D)-.— — — 

1 ••• •olvattr#* and nrsffraaa paymenU recaiyad and aceriiad..^.~o 

8654,218,996 

492,629,759 

161.589.2)7 



14,482.918 

liiTonlotior o( porU ond molerioU ot iho lowtr ol ovoroRc cool or morkot 


2.259.755 



8409,125.951 

PropcHy, Plant, and Cquipmaat* at coal (Nota D)t 

Land ($),669.)3t) and buildinRi 

8 82.662.987 
46,150.175 



8I28.8I).I62 

46.910.402 

81.902.760 



849 1.028.7 M 

LIABILITIES AND STOCKHOLDERS’ 

Currant LtabllUjati 

INVESTMENT 

8110.000.000 

Accounta payable— 

8109,750,621 



541,780 

1 10.292.401 


1 

40.797.421 




5,562.012 



).995.000 



),702.162 



4.6)7.956 



)).I40.M 1 



8)12.127.76) 

Slocb'jal4#rt' Inraatmanti 

Capital ainek. par ralnn 15 a •Kare’^ 

A'llbnrt/td — 10,000.000 abar^a 

iiiurd ond oiiuiondinc — 6,95), 5S) iliorot ol ilolod ooluo (Nolo 

lUloinod .otnmpi (odor Ironofor In llip copilot rlock occouni o( 
$;S, 640.466) (NoU« A oml F) 

8 94,8)4,0)5 

84.066.91) 

178.900.948 


A ■n*l C) 




Ae* le rtituncial •InlcrntnU. 

2H 


BOEING AIRPLANE COMPANY 

STATEMENT OF NET EARNINGS 


;i.ou . 


164.114 


I6l,i««,;f 
I4,4 «m I 

Morin.n 


»4irr.oT*,'i < 


• I I0,0«*.{ M 


II0.7*J.«I' 

.40,?»7.*: 

xm.fi 




k.... ^ 



,1 (tcludintf applicable porlioa of cariain itama 

f..iib below in lha amounia incurred during lha paar 

’*s‘..a U) 

and daealoproenlal aapantaa 

..Mill and adminialraliva aspanaca 

I., lalion and amorliaalion (Nela D) 

..Ilia eomprnaatioa for edicara and emplopaaa 

• tar mwaaea — 

• ■a.aal aapanaa 

Earalaga Bafora Taaaa on Incoaia (Nola A) 

lalaial and alala laiaa on incomoi 

Fedaral normal Income las and aurlas 

Slala inaamo tasaa . 

Net Eoralnga (Note A) 


. Ya 

1956 

•r • 

M(i«d December 
1956 

31, 1 

1967 

6633.627.722 

61.006.336,746 

61.396,306.313 

776,342 


1.166.142 

762.032 

6634.604.264 

61.007.324.690 

61.397,270.367 

6764.603.371 

6 

903,164.904 

61.466.036.710 

6.411,913 


12.436.306 

19,646.113 

9,406,434 


9.633.834 

13,016.666 

4,923.336 


6.237.666 

12 . 4 : 2,203 

3,230.000 


3.666.000 

3.993.000 

1,292,734 


2,213,362 

2.460.743 

71.023 


57I.O09 

2.003.399 

6791.962,633 

T 

940.369.901 

61.319.610.660 

6 62.641.411 

6 

67,134,969 

6 77.639.707 

6 31,930.000 

6 

34,730.000 

6 39.090.000 

300.000 


230.000 

410,000 

6 32.230.000 

r 

33.000.000 

6 39.300.000 

6 30.391.411 

6 

32.134.989 

6 36.139.707 


STATEMENT OF RETAINED EAKitINCS 
r Tor 


laUnca al January I (Nolo A) 

Vcl aarniaga for lha year (Nola A) 

Caak diaidanda paid .* 

^maunl Iranafariad to lha capital alack account by lha 
Hoard af Diraclarai 

Twa-for.ana alack aplil 

Slock diaidanda (2%— I9}6i 4%— 19}7) equal In lha 
market aalua ca daclaralioa dalaa adjualed (or lha 
Mack diaidcad 

balance al Dacembor )l (Nalaa A and F) 


I9BS 

$ 40,996.606 
)0.}9I.4II 
6 71.390.217 
6 10.379.340 


tr ended Dacembor 31.- 
1966 

6 60,610.677 6 

32.134,969 

6 92.945.6l6 6~ 

6 6,162.377 6 


16.339,924 


1957 

61.347.911* 

36.139.707 

^ 707,618 

6,661,261 


6 10.379,340 
6 60.610.677 


6.693.434 

Ti.397.933 

61.347,911 


8.939.424 
6 13,640,703 

6 64.066.913 


Soa aolaa to Snanclel alalamanla. 
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UitliS* to HWAIs*CI\L bTArwrlKN'IS 

Nolo A— HcnrguiialSvni 

See Nntd 1 l*t c>( Nrl r.»itnin;;t nnd lleMiiieH K.-irninuj • 

Nolo 0<— i'roptrly, nod Cqiiipiori'li 

Included i.i pioi»ciiy, oi.d cquipnicnl •>! DL-c*inbcr 51. 1957 ore fully •morfited fueiliMci ond fiill^ 

depitcibted ntieU in litt uinouiil of $ I 7, ••54, 095, which fjcilitict woro largely in u*c. 

pfcciultoii i« (,* ripulcj on cost, ihe ‘'•Iruiglil’lino** method is used fnr ull ussrts iicc|iiire<J piior 
January 1. 1954. SulistnutiMlly all ass'^ts ucquited suhsequcnl lo iKul dalo ore depreciated under ihn sum*<lf•tll^. 
years-diffita'* mrlhnd. llic r-irs employed nro suck os will accuniulole depieciation equal lo cost over Iht 
estimated useful lists of tts. Tlir eisut lives used for d«*prccintton computulions are as follosvst 

Lend improveiaenlt . .«> ■■ , - i i ■ ■ n — ■■ ■ 20 years 

Buildint* ^ ^'•d builJini* equipment i , ■ .i i n I0to40yeors 

Foclni)* laet.hiiiery — — ■ ■ . ■ 9 lo I 5 yeeii 

Shop rquipiiieiit and tocls . t^s years 
Ot)ier equip *r/»l . i I !<i I® l^*/i yeefi 

Amorlivf tion of li'Msuhold Improveinenls is based on the shorter of the physical life uf the improvcinrr.l* m 
the period of the Isase. 

‘Hie Cvir.yMiy l»es oiilained Cerliricatcs of Kecessily from ll.e United States Goveiiiinent covering cvrteie 
facilllles aequiied tlutiiig ll>s pi« sii«t er>*-^iRency period. The certified perlton of such facilities Is being nmorti/i J 
over siaty-niotilh periods for bu*.h cccounimf end tax purposes. 

Maintmente end repairs ure eburgud directly to tosis or expenses es incurred. Diuipment of oiil> .loii.nttl 
value end renc«vals and betterments that do not appreciably esiend the life of the asset oie cKorced dir..cily U 
costs or expsiiiss, 

Kully dcpreciotsd or fully oir.orli/ed iissvis which ere no longer on bend or ere iiol tdentifivblo ere wiitifs 
off by eberyes to tbs ullowniice for accumuleli-d depreciation end umorlisation. Amounts received on the dispoic! 
of fully dcpreciul'td or fully amortised nrsets are taken into income ond ihe costs of such easels and irl.tteH 
allowances (or accumulated dsprecielion and amortisotioo ara removed from the accounts. When atssls wind 
era uol fully depreciated ere lutired or disposed of* tho costs of such assets are removed from the aceuunti rnr! 
the related allowencus for aecumulitted depreciation ere adjusted for the difference between the eaeet balance ea5 
the amount received or salvage value, no profit or loss being recorded, ^X'herl farilities acquired duimrt llr 
present emort^ncy period with respect to whtrb Cerliheotej of Necessity have been obtained arc retirod st 
disposed of, the costs of such fecililiet end the related aecumulated depreciation end nmorlieelion ere remuvej 
from the accounts and the tosulting profti or lose is included lu tho slelemrnt of net earning*. 

NoU C-*Rcliremcnt rtani * 

Effacliva as of January 1« 1955 the Company adopted e non-contributory retirement plon covering sH 
employees who have inoi the eligihibty requirements. The plan is administered by a Retirement Crtmniillct 
appointed by the Hoard of Directors. Contributions ero made by the Company lo trustees who sKell held, iitvrvi 
•nd distribute the nssels of the trust es required by the plan. 

The pbm provides for normal retirement at age 65 with provision for retirement either earli<ir or later t).* 
normal. Benefits at normal retirement ere based on credited service rendered after the alleinmeiil of ogv 50 sr* 
completion of ihreo yeere of service. Basic benehls are based on credited service. Supplemcntel benefits ere relaiM 
lo the monthly eernings of the employee. A portion of the supplemental benchts of the plan will be verieble eaJ 
related to the aarntnge of the opplicabla fund and the mortality oiperienct of the group eligible to receive eupr-l*' 
mofilnl benefits. The maximum onnual pension under the plan is $50,000. 

The following charges were made in the occounis le record Company conirihutione for tho three years end*w 
Dtcembar 51, I957i 

Carrsat rstl 

gor v tee ^nrlw 

Veer ended December 51. 1955 $ 6.705,516 $1,655,467 I 6.559.CU5 

Year ended December 51. |956 6.577.644 1,655.467 10.015.551 

Year endrd December 51, 1957 10,066,505 1.655.467 1 1.701.792 

The Cempeny intends to moke contributions le the trust for peel service costs end Intoreet on the unfuiia^^ 
halences ever e period of epproiimelety iwrlve years commencing with the year 1955. At Dtccnibcr 51, 1^^ 
the past service liability net rMcocalied in tha eccounte wos estimated ot $12,600,000. 

Note D<^liivenlerlesi 

Accrmulaird charges el December 31, 1957 included amounts relating lo items to which the Uulled 5iv' * 
Covenimant held IliU by teason o.' contract provisions, • 
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I ika laalaailfd 
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Ualtad *Ml-* 


.1 i.i H.r I 

, .1.. «'• „J0.0V;.i20 

n"““i ’ il"*M 55 ”” ’ -- S>l. 2 ? 5 . 5 aO 

lX.-mUr i . \4JJ ^ 6GJ.i7B,hiO 

i.r 3 . 668.701.914 

,• 1 . recorded «..d. r nil type eoi.lruC. ... .h« lime co.nplcud unit. or. delirrird. n de rr- 

l* *”•" ”"•‘<‘•"'1 reimburwUl. lob. ll.ar with 

'".•‘'4'r.ulc. order oli G-.J-pric. lype coulr.C. 1. eimpol.d on .h, b*»:. ol ihr e.tim.ud coal (nv.r.r. 

; .liTcoL'c. pr.,,r... I- coinpUlio... Und. r co...plo....f.a.d.U. and iacrnllao.la. .oa.r.c.a. ...I .1 

'irludra applicable capeiidiluien aicdo or ocerned. 

-- 

. 3,246.436K $60,000,000 


llaUnco al Jtr.uary I. IVJ5 — 

51iftrc> iiiucil to ohieer* ni*tl Bniployco* nl market valu* 
under ll.r lnccntiv. Conipcnatuon — 





Sharea iiaucd in 1956 l« eUeel o lwo.r«r.ona alock aplil 
und ni.'.ount linn»f*irreJ lo llio eapili.l a'.ock accouul 

l.y llio board ol Oinxiora — — — — 

Sbarra iuued .a aloek dividenda and omounU tr.ina- 
(erred lo tbo capi.ol elotk necouni by ibe board ol 
Diieclnia. equal lo ilia r.iatkel enlue on deelaralioa 
dalea adjui.ed (or lb* •lock dieidend— 

1956 

1957 


J.:67.984V4 


130.720 
267.44 5/, 

6.953.583 


968.732 

739.425 

931.076 


16.339.924 


6.895.454 

8.959.424 

$94,834,035 


balance a. December 31. 1957..._ 

b.o.Uholdrra adopted h Slock Op.ion Plan May 6. 1950. For ialormrlioa recarding ll.ia Plan r.lerene. i. 
made lo ll.u beadinii • Ktmuneralion o( Directora and Ofllcore" in ibla Proapectua. 

lir.ii.ationa on lb. d.cl.ralion .( dividend, and e.rlain oibcr dlauibuliona. 
i. node lo Ibu doacripliona cl lb. Convertibl. S.ilmidinal.d Debenluro. and .( lb. Sinking Fu^d Debenture, in tb.a 
rr«»p«rlMf. 

Hola C— Supplementary Profit and Lo.. Inlormalioni loay ..kul.i.d 

Tb. amount, ol e.rtain e.penae. ineurred during lb. «br.. year, anded December 31, 
beW. All il.ni. Included in ihi. labulalion were eilb.r included in overhead ••P*"*”' "i 

which were di.tribul.d to conlracle. or were charged I. .onlracl. directly ”«P‘ * To ,Oik *7 76 667 

In *■».. o( normal depreciation wa. charged diretlly to Incom. a. (ollow.i 1953. $1,037.69 1 1 1956, $I.I76.667| 

1^57# ^lt6ii6*3S2e ^lk«» ai^l 

II ». tw lE-y, Pil 

Malntenancalnl repair. $19,460,361 $20.9l7.l0d $20,551.1/4 

D.pr..i.tl.n and amortiralion ol property, plant. e,,. 6 237 606 12.422.203 

»rid t«)utpm«Al 

Taa... other than incom. laa... 9.739.011 11.445.524 ir..3».9.93< 

Jnytall laaee -■ “ 2.218.726 3.407,29* 3.138.519 

fcliii buMatM lo ■ ■■ — *T *. . ..a i yr i f.k/ 

Real ceui. imd pcr.on.1 r*i*party Uaa. ' 28 760 '23 971 

Siai. I.anchl.e aad ».l.e.iu...«. la... c... 16.739 26.760 ZJ.v/i 

RmiUI 

Eq-ymcnl (principally dau-proceing ...... , ^66 1.999.220 3.314.119 

.. y . SrL ^^ 'oVril 

Uer. ara n* malarial amouul. I* which iha Company U cammlll.d aadar Uaaaa hnving l.rm. ia aaecri 
•I Ihra* yearn 
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•mil WARRANTS Rni-llRRI.D TO HCRllIN IIVIDP.NCH RIGHTS TO SUDSCRIUP. FOR 
CONVIIRTIRLF. SURORDINATIID DLDENTURJIS OF THE COMPANY. SUCH WARRANTS 
WILL FXPIRF. AND UECOMIl VOID AT 3:30 P.M., EASTERN DAYLIGHT SAVING TIME, 
ON lULY 29. 1938. YOU SHOULD GIVE THIS MATTER YOUR PROMPT ATTENTION. 


BOEING AIRPLANE COIRPANV 

SEATTLE 24, WASHINGTON 


July 15, 1958 

To llir Ilolrirrs oj Capital Stock of 

Mokinc Aihi'lanf. Comi’anv with A.P.O. or 
F.PO. registered addresses or with regis- 
tered addresses outside the continental United 
States and Canada. 

Tltc Company is oficring to its stockholders the right to subscribe for its Convertible SulKirdinated 
Debentures, due July 1, 1980, at the rate of $100 principal amount of Debentures for each 23 shares of 
Capital Slock held of record at the close of business on July 15, 1958. The Registration Statement with 
respect to this ofTering of Convertible Sulwrdinated Debentures, referred to in the letter to stockholders of 
June 25, 19.58, lus become effective. The offering is being made by and upon the information contained 
in the enclosed i’rospcctus, which should be read prior to any subKription. 

The Subscription Price is $100 for each $100 principal amount of Convertible Subordinated DelKiiturcs, 
and, for each $100 principal amount of Convertible Subordinated Debentures to be subKribed for, stock- 
holders will need to have 23 Rights. Warrants evidencing Rights to subscribe arc exercisable only by delivery 
thereof in New York City. In order to eliminate the possible delay in transmitting Warrants to Nerv York 
City, Warrants are not being mailed to you or to other stockholders with A.P.O. or F.P.O. registered 
addresses or with registered addresses outside the continental United States and Canada, but will be held 
for your account by the Subscription Agent (City Hank Farmers Trust Company, Corjiorate Trust Division. 
2 Wall Street. New Y'-rk 15, N. Y.), until 12 o’clock noon, Eastern Daylight Saving Time, on July 28, 1958. 
You should instruct the Subscription Agent as to the exercise, sale or other disposition of your Warrant before 
12 o’clock noon. Eastern Daylight Saving Time, July 28. 1958. If instructions from you are not received 
by the Subscription Agent prior to that time, your Warrant will be sold, if feasible, and the net proceeds of the 
sale 'will be remitted to you to the extent permitted by applicable laws and regulations or will be held for 
your account. 

The Company has made arrangements with the Subscription Agent so that, subject to the ability of the 
SubKription Agent to find a purchaser or seller, a Warrant holder may mII through the Subscription Agent 
all the Rights evidenced by a Warrant, or, when forwarding his Warrant for exereiK, may place an order 
to buy sufficient Rights (less than 23 in any one subKription) to permit rounding out such holder's Rights 
to a multiple of 23, or to sell any Rights not required for a subKription. This service will be performed by the 
SubKription Agent, as agent for the Warrant holders, without service charge to you. However, for the 
purchase of Rights, you will receive a bill for the cost o' Rights purchased, to be paid before the Convertible 
Subordinated Debentures subKribed for are delivered; and for the sale of Rights, you will receive a check 
for the proceeds of Rights sold. The SubKription Agent may offKt orders for the buying and selling of 
Rights at prices determined on the basis of actual purchaMs and sales. 

If you desire to exereiK your rights, or to purchaK additional rights through the SubKription Agent, 
you should arrange to have a bank, broker or other repreMntative give aitpropriate instructions and make 
the a|>propriatc payment, in United States dollars, for your account to the SubKription Agent. 

In our letter to stockholders dated June 25, 1958 it was stated that the Company was also filing nn that date a 
Registration Statement covering a proposed issue of $60,000,000 aggregate principal amount of Sinking Fund 
Delicnturcs to be offeied to the public under a Mparate prospectus. As is indicated in the accompanying 
Prospectus, the Company has decided to reduce the aggregate amount of that issue to $40,000,000. 

William M. Allen, 

Presidfiil 


D 


CMAHTCntO ictt ^ ^ 


▼^w*T ArriLiATc ^r 

TM* rin»T NATIONAL CITT MANN OT H€W VONA 


coiii>oa%rB vmimr orviBiow 

•••fct AMACSA 


July 15, 1958 


m ncALTiM* AUAsi oueri 


To the Holders of Conuon Stock of 
kfciited Aircraft & Transport Corporation 
Entitled to Shares of Capital Stock of 
Boeing Airplane ConpaiT’i 


thle RahV a" * letter and Prospectus received this date by 

Bosine Alrplan* Campm of Ito 

CoDwrUbl. Suborufootod Oobootor.. bolnj offor^i to it. pr...„t MoSibold.r.. 
n « .4 hoak, as nominee, holds tlio shares of Canital St^rV- 

5r5SLd“*SJSfn 


of cLiSa1Sok*°o?int^ "• to 


Very truly yours, 

O •• / 

i. /*■•■/ 

Assistant /oecretary 


(Llu' Cl?:uu' jTlanliitttau l^ank 




X I' in 
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March 10, I960 


4-682-J /tP 


I 
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Mr. Orville E. Molby, Asolstant Treocurer 
Boeing Aln'3-ano Conprjiy 
P. 0. BOX 3707 
Soattle 24, Washington 


Dear Mr. Molby: 


Booing Aliijlono Conj.ony 
Indenture; dr. led July 1 . 195r. 


Pursuant to the provisions of Sectior 6.01 ol Ar.'lclo 
Eight of the obove Indenturfi,your Conptxy covenants tiiat it vill 
furr.ish the Trurteo, between March 15 riid March 31 ia each year, 
a list cont'J.ning all Inforaati'jn In tho possession or control of 
the Coi:\p£u;, , or ai-y of Its poying agents other than the Trustee, 
as to tho noines and addresses of tlio holders of Uabentureo obtained 
since tJio date as of which tho next previous list, if ary , was 
furnished. Tnls list noed not include such information in our 
possession us debenture registrar. 


Unless we aro adviced by you to the contrary we will 
Vasume that tho Company hue no cuch iniomatlon to TurnlBh^us at 
this time. 


ece 


fours very truly, / 



Henry H. iMeslng \ 
Corriorato Trust Officer 


I 


I 
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1-9500-9- 3>* 
March 25, 1959 


To I 


Subject! 


J. 0. YeaotlDQ 
E. M. lielnen 

Bond Indcnturo Reotrlctlono as of Doconbor 31, 1950 


T>)o following colculntlona rolatinc to the reetrlctlve coverants of the IJoncl 
Indentoroa are furalEhed for your lnfoniiitlon> Tlieoe calculotloiis arc buoed 
on year-end financial informationt 

A. Aggrejiato amount available for payment of ccih dlvideado 
of the Convxji’tiblc Debenturoos 

Easic Allowance 

Net Earnlngo I/I/5S - I2/31/5O 

Proceeds from Issue of stock for incentive awards 
Less co3h dividends ^ald during period 1/1/58 - 12/31/5O 
Aggi'egato amount avalloblo 


B> Stock Dividend and Convorslon Rate. 

The stock dividend iesued In December, 1950 did not change the original 
coavornlon rate of 2 snares per ylOO prlncliiCl amount of dcbciitures. Uuder 
the provisions of tho Indenture, tJia U5C' stock dividend is claocificd ns u 
Li»altcd Stock Dividend and as such It added 201,537 oi*roo and $15, 151 
additlonol conDldcration to tho conversion rate fonhula. D.^caune of this, 
tho formula results In a calculated rate of 1.99i'7 shares per $100 of 
prlneip(^I amount of debentures, but tlio Indenture doco not allow tho rote 
to be reduced below 2.00 oliares per $100. 

A Limited Stock Dividend may bo classified os ouch only to tho extent that 
It is earned. Tho following omount is ovollable for an uaditlonal Limited 
Btock Dividend: 

Hot 'learnings l/l/50 - I2/3I/5O 
Lees: Caoh Dlvldondo l/i/50 - 12/31/50 
W\t Stock Dividend « 


$ 26,610,013 
7,016.727 

i5. Ulh.i5i 

S7r,.Mv; 


or retirement 


$ 10,000,000 

26,610,013 

3-0 50,553 

% 39 ,'660, 5 

7.016.727 
$ 32.6U3.R39 



This amount together vlth 1959 curnlncs would then bo available for caoh 
and stock dividends within tho cooing year. 



■/ 

C* Additional Pundod Dabt Allouablot 

1« Under 5'i Olnklnc Fund Indcn*.\iro $ 9l|650,000 (a) 

2> Under Jiu' ordinuted Indenture 09»325»000 \^) 

(o) Limitation applies to additional senior Indobto-Ineos only. 

(b) Limitation upplleo to all oddltloival funded debt except 
funded debt subordinated to tbe ^1,% Dobontures. 


D» Llfiiitation on Rcntalo: 

The anmial rentals on loaoes of rootrlcted property at the present time 
Is as follovo: 


Doocrlptlon 


Annual Lenta I 


Booinc Field loasce 
Ronton Alx'port 

Devoloprwntal Center Yord and Porklnc 
Witter UaniTor, Renton Field 
Fourth It Jai;js8 iToperty 


$ 129,400 

29,4fW 
20, 303 
4,400 
20,000 


i 311,500 

liaxlciuu unmifrl arwunt ollovublo under the Indenture is $400,000. Amourito 
In -sxcono .)f $400,000 shall be added oo capitalized rent In coloulotlni: 
total fui;ded debt allowable. 


B, As of February 20, 1999 , $52,100 ivlncliol oinount of Convertible rnibox-dlnated 
Debentures hod been eoovertod Into 1,0>*2 slioros of Capital Gtock. 


Orville B. Melby 
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1-9500-9-llt 
Decauibur 17« 1939 


Toi 


Subject: 


J. 0. Ye-aotluc 

E. M. I.’olfi'jn 
i{> V/. Haynes 

Bond Indonturo ilootrlctloua 


Tlio follovlnc calcuLitlono ralottinj to tlio rootrlctlva covauanto of tho Bond 
Xndanturoo uro furnished for your infor/jatlou* 

A« Afisrocata amount ovallublo for payinont of each dlvldaodo or rotlramnt 
of t)iO CoQVox’ti'olo Dclxiaturoai 


Basic AlIovi’.ncQ 

Ket Eaniincs l/l/53 - 12/31/53 
1/1/39 - 10/31/39 

Lo3t> Allomnce for 1955 nonocotlatlou 
Ci»urf:''d lu 1953 «• 1959 

Froceeds from locus of stock for 
lucsatlvo Awards - 1953 
1959 


Loco Cnoh Dividends I’ald 
1/1/53 - 12/31/53 
1/1/59 - 12/10/59 

Accroects Aunint Availablo 


$ 10 , 000,010 


$ 29,3<)0,013 


3,129.3-,'* 

35,677,iV5o 

$ 3,050,553 
2.i39.vl3', 

5^232^.5^ *1 
41 3‘or9Tc',J»y 

$ 7,016,727 

7. 360,1:26 



9^530. o::6 


' I 


lu 




7 
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1.9500-9-117 
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B. Stock Dlvldcml end CorAoraioa Rato. 


Tuo only activity thus far which wxjuld effect t)»o coavorelon rote hoc been 
tho Llriltod Stock Dlvidondo of 195^ and 1959* 

As of the Doord of Direclora Ihotlns on Ro"/oubcr 2, 1959# tho orrvouiit ovatl- 
8blo for tho 1959 Llcirtad Stock Dividend vus gb follows: 

^ 29,3-''>0,O13 
9. ^*>6, 9^*1 


Iiet Eamlnco - I/I/ 5 O - 12/31/53 

1/1/59 - 10/31/59 


Loss Allovanco for 1955 Rcnagotlatloa 
CiiOrgcd lu 195 O (• 1959 3>129i39-> 


Leas Cash Dlvldonde • 193B 

1959 


$ 7,015,727 
7. 3SO,fi26 


Less Llnlted Stock Dividend. 1953 


Avnlloblo for 1959 Llmltod Stock Dividend 


!> 35,5)77,050 

li*, 377,553 
15.012.U17 
» 5,a37,o:>o 


Tlia conversion mto calculation to dnto Is as fellows 1 



■'Iiarco 

* Jtandlni^ 

Cons l deration 
Hcc.'.lveU 

Conversion nat-j 

Basic Dota 

Per Zndcuturo 

$ 7,037,UU7 

^ 351 , 372,350 

2.0'5 Smi'es per vlOO 

kit Stock Dlvldond 
Movombor U, 1953 

231,5.37 

i5,0.\2.U17 



$ 7,310,93U 

i 367,t<)4,767 

I. 9 O 95 Snares per l^lOD 

2^ Stock Dividend 
tlovembor 2, 1959 

lU7.Ur9 


• 


$ 7,‘*65,U73 

5Y2,35'+,7U5 

2.0052 Rnexoo per vlOO 



Per the Imlonturo, It Is not necooGary to adjust tho conversion i*uto unlcno 
It would Incroaoo tho rate by ot least orie-luontlot!i of o share. 


' I 



Fog* 3 


if 




C* Adlitional Fundod Dobt Allo^/ablot 

!• Undor Slnklus Fund Indenture ’ $ 9**»200,000 (a| 

2« Uodor Couvertiblo Dubordinated Indonture 92»900,000 (b) 

i a) Llialtatlon opjllcu to oddttlonnl senior Indebtodoous only, 
b) Limitation opplifco to oil oddltlc;iUl fuadod dobt except tlvat 
vhlch itt subordinated to tho UJ/jl Dabonturca* 


Dt Limitation on Rentals • 

Tm total annual rentaln of reotrlctod pror*orty as covered In tho Indcntui-o 
io $235,000. Tiio rsaxlrma otiouut allouablo under the Indentura is $400,000. 
Any additional routalrt above this amount would hove to be capltalleed as 
additioz;al funded Indebtednesn . 


B. 


Ao of October 31, 1959, $52,600 prlnsl/al onount of Convon..blo Subordinated 
Debentures had bean oonvortod into 1,052 sliaros of Capital Stock. 


0. E. We? jy 
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y 
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Minulc'H propr 'oc liilii 
[j) but by renfiOii of tin; iirturc of 
tli3 meotiiit; wcro novcr ^EUb.i)l tied 


for formal npj)rovn'/ri^'' 

Ucor.mlu. nrocecOL.t. c; noollnc of Wrcctor. ^ I;”;;™;;" “(2."/"' 

and of dlcrusslons with two of the Directors who cild not attend tho^muc tint. . 


An informal meeting of the Directors was held at the Offices of the Company 
commencing at 12:30 p.m. on November 13. 1909. to consider tho proposed acquisition 
of Vcrtol by llocint;, Mr. Allen, by letter to the Diroctoro dated Novembor 12, had 
transmitted a memorandum to tho Directors dated Novembor 11, 1959, sicneri by Mr. 

P.lncc, and In Mr. Allen’s memo ho had endorsed the recommendations sot forth In 

the November 11 memo. 

There were present at the mccllnc: 

William M. Allen 
W. E. Beall 
Darrah Corbet 
C. L. Egtvodt 
F. P. Lnudan 
Paul PlRott 
Dietrich Schmlt* 

E . C . Wells 
j, O. Ycustlng 

Mr. Prince -was present In his capacity ns Secretary. 

Mr. Allen reviewed tho matter briefly, discussions and reports on the subject 
having taken place at the last two moollncs of tho Board of Directors. He advised 
that he recommended this course of action principally because our people working 
on product research and our top enclneertnc people had recommended that the Company 
ahould enter the helleopler-V/STOL field and that ho believed that the proposed 
manner was tho fastest and cheapest way of accompUshlng thl-s; that If wo cnuvavoicd 
to iollo* tho other alternate and develop tho cap'a^iU ty ‘ln-h«use It would probably 
take aubstanttally longer, perhaps cost more, and It would detract our techntc.a 
effort from other things that *o should be doing. He recognlacd that In such an 
acquisition as this many problems would arise that wruld put a substantial addi- 
tional load on the top management of tho Company, and that If wo pioctcded, In 
rolro.pect the matter would appear from time to time to have been an Inadvisable move. 


/ 


E. I n c V n 0 


Mr. Allen pointed out that the matter had been gl^ven cnioful consideration by the 
Management Council and that there were some reservationa and differences of opinion. 
Ho requested the varlan members of management to express their views. 

Mr. Denll advised that ho strongly rcconunended the acquisition, basically for 
the reasons pointed out by Mr, Allen, and advised that the Vortol orgnnl r.nllon 
appeared to have good technical competence and emphasized that our Interest In the 
acquisition was not based primarily on their existing products but on their capa- 
city In the entire helicopter and V/STOL area, and that the organization was not 
tied to any one type of solution to this problem, 

Mr. Yeastlng advised that he thought It was a very marginal matter; that ho 
was generally In favor of the Compony getting Into this field but that probably, 
considering all of the factors, ho was not In favor of the proposal. He advised 
that in view of the fact that the other members were favoring the proposal ho had 
paid particular attention to the adverse considerations and .would limit his remarks 
. to pointing, out the dl s''dvan tageous factors and ho outlined them ns follows; 

1. This acqusltlon will reduce our earnings per sliare for at least the 
next two cr three years. This would normally adversely affect the 
prlcvt of our stock which would place us In a less favorable po.sitlon 
should we wish to make other acquisitions. 

2. Even though this acquisition should Justify our obtaining a larger 
lino of credit than without It, It Is believed tliat this will weaken 
our overall financial position because jf Vertol's requirement for 

. facilities, ro.search and development expenditures and working capital 
and will also Increase our dividend disbursement because of the In- 
creased number of shares outstanding. Our financial position Is 
presently not too strong to support our commercial requirements, 

3. This acquisition will reduce the conversion price of our convertible 
debentures outstanding which will Increase the number of shares to 
be issued If and when the bonds are converted. 

4. No consideration has been given to the relative backlog of the two 
companies. Our current backlog Is of much greater magnitude In 
relation to market price, of stock or book value than Is that of 
Vertol , 
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5, This could odvciccly offcct o\ir rolalioiis with United AlrcrnXt Cor- 
poinllon with respect to commercial »)ur.inouH beenuBo wo will, thon 
bocomo Bn nclive competitor with Slbornky. 

'6, Tho Air Force has lone t«kcn the position that Booing has too large 
a portion of tho total defense budget. This will only accentunto 
this condition. 

7, Vertol products are not of high priority In the overall dofenBO 

■ picture. It Is believed that missiles, space weapons, etc., will 

have higher priority than Vertol products. Since the Military will 
presumably have budget troubles In the future. Military procurement 
of Vertol products In substantial volume is not promising. In 1957 
when the Military budget squeeze was on Vertol contracts v/oro 
cancelled. 

8. This will constitute a drain on Doclng management and It Is believed 
that we can ill afford at this time to divert attention from tho 
operations of our present divisions. V/o havo over $100 million 
invested In the commercial program and to recover this and remain In 
the commercial field will requite all of tho attontlon that wo can 
possibly give. 

Mr. Wells agreed that the questions ralsec by Mr. Yoastlng morltnrt serious 
consideration and that tho short-term prospects of Vertol .wore certainly not bright, 
but he thought In the long term tho prospects woro good. He pointed out that there 
was a substantial potential, and possibly oven the groatost potential in tho non- 
military field, and that definitely it was in our interest to bocomo engaged in tho 
V/STOL field. It was his opinion that the best method of accomplishing this was to 
acquire an existing company and that Vertol appeared to bo tho most likely under 
all of tho circumstances. Ho pointed out that this acquisition afforded the Company 
some geographical dispersal as well as product diversification in tho aircraft field, 

* . el , ' • 

and that Boeing's acquisition of Vertol would aid them in developing their potential 
and that the Vertol group would aid other parts of the Booing organization. Ho 
emphasized that tho transaction involved some risk but that ho was definitely in 
favor of taking it. 
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Mr. Loiicinn polnttU out that he hnd not boon Involved In the InvestlGatlon 
of this matter to the same extent ns hod tlie others who had spoken; that ho was 
Inclined toiiiut favor the proposal but BBreed that the matter was very close. 

Ho pol.itod out that this acquisition would probably Increase rcqul remeets on the 
Co’ pony for capital and that If we proceeded with the 727 proGrom we mlBltl be 

* hardpressed In the finohclal area. 

% 

Mr, Prince stated that his views had been set forth In the memo dated 
November ll; that the matter was certainly not black and white, but emphasised 
. the fact that this matter had been under study for a substantial period and was 
based on the recommendations that the Company should be enyaBcd In this Rcncrul 
field and thot It hud been the Company that had Initiated the Inquiry with Vortol 
of lor concluding thoi they wore the most likely prospoct for ocqulsltlon If the 
Company desired to follow this course of enterlnc the field. 

Mr. Schmitz advised that ho was Impressed with the adverse reasons outlined 

I 

by Mr, YeastlnG and thot, based on his own analysis, ho was Inclined not to favor 
the proposal, but that ho believed he would bo guided by tho views of the monnyo- 
ment. Ho strongly objected to tho part of the proposal which would permit, under 
certain contingencies, Vortol to declare a small stock dividend and he argued tills 
was not Justified unless It was countered with s provision permitting an adjustment 
of tho oxchongo ratio In Booing's favor If the market value of tho Booing stock 
exceeded $33 s share on tho date tho matter was eubmlt..ud to the Directors, and 
he Inquired ss to whether ouch a provision as th'ls could not be negotiated. 

Mr. Corbet advised that^ he had first been very 8koptlcnl--howevcr, on review- 

. • 

Ing tho matter further he was Impressed with the time required for transport to 
and from airports as contrasted to flight times, and that he believed that, there 
might well be substantial potential for V/STOL transportation; that with respect 
to the Military he was concerned because of tho concentration of the defense 

e 
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expenditures on the West Coast, that this was dcvelopln(' a political problem, 
that while this acquisition mlKht, on it's face, appear to offer ndvantnucs t<» 
nociiig from this standpoint, he was apprehensive that business placed v/lth Vortol 
mlcht bo generally considered as going to the West Const because the Poelng nomc 
was so prominently identified with Seattle. He further mentioned that he would 
tend to favor product diversification going in the direction of eloctronlcs ; 
ho advised, however, that he would tend to go along with tho monngement who have 
investigated the matter, but he considered the question a very close one. 

Mr, Egtvedt agreed that there was a potential in this field but pointed out 
that it would add to the "bigness" problem of Hoeing in tne defense area, lie 
furtlior raised tho question as to whether It would have adverse effects on our 
relotions with United Aircraft in view of the fact that tho principal competitor of 
Vertol was Sikorsky, a division of United Aircraft. He repented that ho did 
like the idea, however, of getting into this field but it wan difficult to make 
. up his mind if ho wished to take this step at this tine, 

Mr, Pigott stated that he was impressed with the recommendations of the majority 
of management; that he thought we were In the area of trading, and recommended that 
wo proceed, but ho likewise recommended that wo not accept the provision pcimlttlng 
Vertol to declare a small stock dividend under certain contingencies. He further 
pointed out that ho would much prefer, however, to use cash for the transncllon 
rather than stock of Eloeing at the current price which, he felt was unduly depressed. 

There was general discussion of the posslblfity of using cash. Mi. Yeasting 
stated that he believed it Jould be inadvisable for tho Company to advance this 
amount of cash for the transaction, and it was pointed out that an tcqulsition for 
cash would make the transaction a taxable one to Vertol and its stockholders, and 
that this would undoubtedly make tho siattrr unattractive to them. In the discussion 
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Mr. PJBOtl rols<«i Iho « 4 Ucstloi> whothor 11 wouldn't be In the Company's lnterc-«l 
to pay a grenter amount In cash sufficient to offset, or substantially offset 
the income tax dlsadvnnt«..cs. After considerable discussion It was the consensus 
not to reopen the negotiations to Investigate the possibility of a cash transaction. 

Mr. Prince pointed out the background of the provision on the contingent 
Btock dividend; that 20% of the outstanding stock of Vertol had probably been 
recently acquired, or If not acquired, was subject to commitments of acquisition 
at the rate of $?2 a share, and It had been extremely difficult to reach a tenta- 
tive agreement with the Vertol management that did not provide the $22 a shaie 
equivalent of the Vertol stock; that this 5% stock dividend contingency was a 
compromise finally offered to reach agreement. He further pointed out that 
Vertol, since 1953, has followed the course of declaring stock dividends hnt had 
never declared a cash dividend; that their management believed, based on this 
pattern, that they should be entitled to declare such a dividend as It would have 
been their course independently of these negotiations for the present year, and 
that they had pointed out that after the discussions had started Hoeing had declared 

a 2% a lock dividend. 

After discussion. Mi. Schmltx moved that the recommendation of managemonl be 
approved except that the provision relating to a possible slock dividend by .'ci i..l 
be disapproved. Mr. Egtvcdt seconded the motion. There was substantial uddUlonal 
dtacusalon and Mr. Allen advised that In view of the lack of enthusiasm he beUoved 
It would bo inadvisable to ^o ahead with the proposal; that an acquisition of this 
typr was an Important matter for the Company; that admittedly It was a close ques- 
tion aa to the advisability; that there were differing views among the management 
and within the Board, and that-under those circumstances he thought the Company 
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should not undorlako such o vcnlurci. Mr. Schmitz nnd several others disae*'*^^^'* 
with this, taklnc the position that this basically involved a matter of appraisal 
of product areas for Company exploitation, nnd that tho Dlrcctora should follow 
the recommendations of mnna({cmont, dlrectlriK their <iuestlons to the methods of 
accomplishment, nnd that If tho stock dividend contliiBcncy was eliminated he 
favored proceeding. Others expressed similar views and Mr. Pigott urged that a 
vote be tnkon on the motion which was then done nnd all voted In favor of tho 


motion except Mr. Yoastlng, who did not vote. 

During tho course of tho meeting Mr. Allen advised that t)»oro had been nn 
attempt to contact the directors who were not prosentj that Mr. Ontes was the «inly 
one who had been contacted and ho h?d not yet had nn opportunity to rend tho memo 
of November 11, but. to tho extent posslblo they would bo contacted. Mr. Prlnco, 
on November 16 and prior to a firm decision to proceed, talked with Mr, Cntes nnd 
Mr. Schaefer aftor they had each gone over the memo of November 11 nnd Mr. Alim's 
memo of November 12, and they were generally briefed on the proceodlngs at the 
meeting on November 13. Both approved going forward with the proposal although 
both acknowledged that they, likewise, had certain reservations similar to those 


expressed In tho meeting. Mr. Allen nnd Mr. Prince did not succeed In talking tr» 
Mr. Forward, who was In Jamaica, although several attempts to do so were made. 

Mr. Reed was not contacted as It was understood that he was travelling. 
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Tot EocrcS of DU'C'cVcsrs 

Dcicinj AV.|5l(’it© Comijc n/ 

Sublcci: Vcilol AIrcrcrir Corpororlott 


Tho pot'?)blo f:2C;'jJcitIcr> cf f<»o Vciv»'''5 Aircrof!' C^'-rpCMcSloo t;f;c Ixi'in^CiisCwCi-rd 
Cifr flio Icj'v hv’o Ccwi'cS ivccilrgs. A liriof roviciv of il'io tccitf,’' ouiViJ of Cw“«.'lr.;) s 
tnIctvisS' In Vcrit?i fuJic/.v:': 

Eorly In 1950, iho Fjv:;i:cit ficacOich Of.-ir-o, a a ronylf of c;7C.5'/:’s, rccC'rr.rrG,icJf.c! 
vWiJJ’ lito cc-MpiGiy <)iv..'" *!> ^ y/SyOL oil’ valiitlo iiOiCi* / c/c/CiV ^ov. a.v 
incJuri'i'y ccflvIflM Iis V/SiOL l&saiiTj to o Conor, of t.'-s>aiIy?o5 ot li.filv’Io-.'nl 
ter cowpcTilco was «cocr.."jUctioc3. Ai iho taiwj tun.*;, os a r.riri.'lf of i^icco K^vruuTon- 
rctc<::c.h In Iho Acio/i'fJOC'J Division uud Wichita DivScIon vvca hjitic.'cd. 

VgjIoI wc.s 1c!.;n?;nccl a stvcn^j pr/rlbllily frrccryt:.!tl<r.t v/ith o Wo'.i poicr.;(r;l 
in riio V/STOL crco. Vho inliloS {-.c-rjiMf w'dit Vci tol roprccanCc fives v;&s rr.u^lj !>/ 
f/ir. G. S. Schdiw cr.-J dwo t-J.-o? time;, compidirnsivo invost?c?;'*ioii:i Iica'o isccji 
ccr.ihtslcii end vIsilJ hovo boost oy.ohc't^iod b*/ Cooisvj a>ui Voclul nisnoaowstiir 
esxrdps„ 

Sof fuJkW bolcw Is a sarnr'/.cr/ of tines fnf«i.uii5c.n csra^sUc'd cliii-Iiio t!no cowto of enr 
Invesllgatlc'.n of Verid, Icjclhcir with a ^■cco•';U'.•.c» 1 c'o'j cevreo of rat»i« to 

iho posslblo c.cip»»sil;cir» of Vorf*el* 


The Vortol A?»-crcf» Cor/rpenv, TAorian, rau;.--/lvci'.?f.v wr,? Ii-.co;-?07«:of5 fn IFA^ cm 
llw S'»V Cn£;!s; 03 rht 3 Fo;i-rn, fno., io orp'.oiv tino Iir.lit;c.plc.r (bvelc.p:.?c.ii'.:. t ad Ic-os 
of frcr.it l-Ivicdd. ir. tins nc t;-.:- vxs dseit-r’d f- > Prciic-ld Kollcoplor Carpsi's- 

iion, end oarty io 195.^, tho n-snio was c-5oIn ctnc.ija.i to Vcs-iol Als’crolf Coiis-iMlicn. 

In VM}, iVadc noi-scUl cvlc! fifiy^;.-iO ir.?- cent of tho cfcck on ii;v<n:.htni-iV nir«p 
Incluuirg nno.vI?c;a cf tho Ifodififoller fc.niily. lalv.r in (9:i0, /A:. Hcror.iel s.dln- 
cjulclicd tho projidanc/, tdeiriQ O’.'O?' oj bocid ch.nr.v .'ct. Dan U, uudlrt, s:.'f>.'C'Jiiv3 
Vice P.-oc'cbvit cf McDcn wlI /.Ircroff we*, brtnn’nt In co rrcsidciit. Vn'. Idiisfcisl , 

In 1955, aftci* on itiniusoorsfui bid to rc.nt'In ccntrol, was cussed w I-'oard sdsoliir/an 
and ssibco.'^rcntly fftn.Tfd ci nev/ coxpun/, I'innocki AIrcrc.'f Cospcs’C'don. Vb.Stl ewt"" 
ducted (insucccvsrul inos'Qsr toiles with Ncftluop end L'oll In 1956 end 1953, inspect" 
Ivoly, 
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Irtcro era iliroo v/liolly cv/nod sul^Idici-ics of Vo;'»ol. Tiie IcrQcr.f of tJieso is 
Allied RQ:i.<'/c:h A'K03ia:cs, fnc.^ of Bo;tai, /VU.:3, ’»7ils cre;f3i!:icMon, v.JiicIi 
crii;>loya cborf 2L'0 j.'oaplo^. is ong: ,':;ad in rcjoo.’cIi cwSivij'Ics for ocivcrniTir.nJ and 
tndusiiy. A Canc/dlcn auL/Slclic-y, Vcrtol Aircrofr Corf3;30T.y (Ccu.uJa) Lid,, is 
prlndprdly ci’.ji',:3cd in ovoil-.oul, ir.xilficaiien, cr.d field tup,;yrt of Conodlcn 
oporclcrs of Vcrlol liallcopJers, Vciiol {r.tomalicnul Ccrporoiicn, wlilch currently 
Is Inoclivo, wos erected (o Iicmdlo liccnca cgrcomonls for produelion in foroion 
eounlrtcs. 


Vericl has spccialtred in iho dcvelopincnl’ end ixodacllcn of h&iicoplcro. Sales 
hevo boen made to iho lirreo U. S, ivillllcr/ roA'Iccs, to forcij^n mililcry services, 
ond lo a cawrerclal alrlino. Vhe corepjiny is also a Iccdcr in ll;e fhert end ver~ 
tlcol la'ie-off l)'j>3 of circroft cjid bos cn onperlmenSai V70L aiiplcB%o ll'/Ing, Ver- 
tol cuncnlly has opprojamaiffliy 1,700 crnplcr/cos, 

Tiio H-21 rntlltory hcllcoptor end ils ccui:rhi!<cial version, tho Vcrtol Modol <!4, hove 
been iho principal centfic-utors to Veriol’s calcs Errrvi'ih, AllrtC.u:;!i both n<&cels wo 
still in prccKsclion, Iho ccnccliaricn of Arr.iy orders for 'he in 1957, beccrjja of 
a mlllS’cry "tudgot rqiicczo", ropjlJod In ihu downiu.TJ of Vorioi's soles, Tho co.n;>any 
Is novr prodycing tho VMC~1 holicoplcr fer iho U, S, Aray md hcis rcscntly won a 
contract for (ho dovoioprrtent ond p;a:bofIc,i of iho WC-IB, This contract r.Krrlcs tho 
v/innlng by Vcrtcl of at Intensive oonipeiltlcn between Vcrtol, Sllcorsicy, cstd Hiller 
for tho ciovelopment of a (Tcop-cwvying liollcoptcr for (he Amy, 

Tto YHC~1 cid V1IC-1B ao trillltcT/ dc\'clcpme;i5s frwTi a ccnipciny developed csid 
flncncod pretotypn, (ho tVtodsi 107. 'iho YMC-1B cppccirsc.lciod to bo tho rtondou'd 
Anny heavy logistics erJ csscelt hcliccptcr for a nuirtlser of ycurs in (ho futcro. 


Tho Cunedlcn fovcrr.mcot is roperted (o be fevoring Vs^r(ol in a cnnvnt coirpctitlon 
for a mUKcTy hollccptcr. Tho comprny hes not been w sacccssfol or iwatitig cor.i'ia- 
tition for Navy holicoplers. On (v/o oeewlons, Nov)* helicopter davolopment con- 
tracts hovo been owa'ded to Vcrtol compcHiors, 

OV,T‘!III>S|-:iP 


Current erwnership of tho ricol; of Vcrtol is strongly Iriflucnccd by Iho Rociccfc Her greup, 

*lT»Is group, Lcurcnco 1). BcciceMler end members or his fnirnedioto fc rnily, C. D, Dillon, 

A, F, DuPont, .fr,„ cs'.a ssnior offToerr, of Vcrtol ond Allied Itov.crch Assoeicitoi hold 
45.36 per cent (3Ii5,343 shores) of (ho eustentling cicolc, Iho Itoldings of llwlxfollor 
end his immedifito fcnliy cs'c reported lo consiKuto 23 per cent or Iho outsicndlng stoch. 

Vno Hquity General Ccrj7arotIcn cor.hob cpprodrr.atoly |>or cant of (ho oarstctiidlng stool:. 
Ylio remaining stoci; Is widely hold. Ac of August 31, 195V, ihcro v/oro 1,200 rlocldioldcrs. 


• TECHNICAL CAPAblLiTT' 

Tlio Vcrtol oivJ Alllcfd Research Assccictes research, dovolopn?:mt, and cnplnuorlnfj 
copobillflcs woro Inviriigotcd fy /v'r, V/olhvcod Beall, hV, Edward Wells, Mr, Geojgc 
Schoiror, and Mr, B. F. Ruffner, 'those Invosticcviicns hxsludcd discusslcins vrlth 
engineering personnel Oi-xl cm otcomlnullon of rcsccrch facllirios. 


Tho opinions of (he tnvostigollng Boeing personnel con bo sunruned up os follov'/s: 


k 
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Vftrtoi Aircr aft' Coiporciion 

In QcnciYjl fi'iO Vcrfo! c;<.:;ynli:ailt;n liw o Jcchuic'-il ftcpfibilUy in l!io WOL fiold 
coir.})crol>lo to thct of Cjoinjj In tlic loiv^o jot oirplono I’icicl. jlioir !>fa*.t}'.r(vls of 
teclinicol 0 }u:ollcnco, &ofa:/p i'oUoLlltiy, clc., era p^iicllol to fboso of lacing* 

TIio ergincortr.g cncjonlzoijon lic« clovclojx:^ ci.'ti'lonolnii cc.r^obillMcs In I'la oj’ca 
of doslgn of holicoplcrs cTitl y/STOL aircraft bcKocS on tlio oitpcricnco ol'Iciinod 
over 13or 14ycc:s, 

Allied Rojccirch Arxalctwi 


Alllod's orgenlzoilon Incledoo a hif;Ii!y comp.^Sont grenp of caijinccrs end colon"* 
lists whoso efforts ccncitlly era doveted n/jinly (o c.j)piicd rc'curcli tender coiilAtct 
wlHi belli tho Doprs’tinoiit of Dofeino and In.vi lr/. Specific oclivitico hevo fiv 
eluded W'oWc on: dosicn ccr«i concu’cntlon of r/.iocilos for niccraritvj hlf,h olliiiido 
offoets In utorr.ic weapons tests, tho InclrarntniSfiion crid c'esliji'i for fn'tiuii sntod 
noco cones, design end censlructicn of high cdiilirdo v/ind iric:irj7ir<j niicsllcc for 


weaiiior rosoorch and ccrial reconiiniccanco, ts:chrilc7jc3 for tiridcrwalor Icniiicii of 
Polcrts, ncAv riicf^ricis for rc-enlry nose cenas,, cpcctol fuels for ccn'.To’l cllf.jinc** 
Hon, dnta rotrioval and onalysis S)^::cms for nsilcoraiogiccil cc'rcliitas, and design 
of spooiai Industrial inochlnsry. 


AV.NAGHWT.'IT 


Vortol's top mnncgcinant greup oppe^iTS to funcllon effcolivoly end tho r.ic-cilo of 
tho overall nwna' on;ent cr«c! tochnlca! grci?p opprers high, //.r* Den Ibrliri, ihc 
Prosident, Iius roexhed »S1 ye<.7S of eja end a cjor.osjc* may bo recp'irr oi' (in early 
dots. Altfiough Iwo rfi'.Tiib'jrs of ific inane/iornr.Kt ttsam ere roniidercd f.>oto.i!ltil 
goncral incncioG«, a problem could crite In toboilng o rjvallncd fucccssor. 


Tlio salwlcs of certain of Voriol‘6 cfTlccrs pi-lcr So r^d'sclicir. cc port of on rmcifjcncy 
coct reduction [sogixmi in January, 1953, wore lilglicr fiinn tho colcrici of Kiolrtg 
poraaiinol at‘ lovcla of risspwir.ibilisy whicii eppear So bo coinpcTsdslo, Alt'jtvgh the 
reductions ollmlnotcd Sho votionco In ccriain insSenccs, a prablont with regerd to 
saicuy levels stiil exists. 


Labor relations end Iho current conirnct witli tlio United AuSo V/orhors ora not consl- 
doixid scSlsroolory by Dcolny mancyamont. ’nda prablom is not, hewover, co-icldorcd 
to bo so serious os to infivonco a decision v/ish rc-gord to posstbie ocquislSion. 


Ooord cf Dlrocixiis 
Niivenibc / ] 1 , 195 ? 


Pc\3o fotii* 


MANu : y \ cu / r ; i:^;G 

Wifh the oxccj.ilcn of spcuiGli^.cd ccjvipr.ir.n? for nifl.vjfcJcfvrin:) roJe; r,car3, 
lOro 13 r.o ni'j'.t'icoic.-inji cv'SjX-'iility a^ Vci'icil ihaf cc.anof' bo t'ij;inc2:cci a^ Dcolnj. 
In feci-, in liKcf cti'.oi, cur ccijobilitioj cjro titijorlor io Sbo^o cf Vci-fol, 

A/rjch of Veriol'.': r.v;Ti-.i;fco!vr{r.;( cquipj/icn? is old ti;id objiMoIc, A^.v/o dio.5 63 nor 
cenf b 2 io 5 -,ts !o f!)- r; jvcrni.ianf. Jti fjcnc-rul, ir.csvjKjcluriiijj f.-.cnocar.if.nf c*,3-j.io.3 
lo bo pood or>d tno prccnjction plcnnJrri cr;d JotI doslgn ccJivivics cro ficii:jdorcHJ 
o.lQolivo. [;i!3incciJr,5 worb v/cdl wlJli maawreatiirlr.rj c.-.rl^ h\ pao'-irolf cf.2s!ir.s for 
production with ec.-uipra^nt on hond. it is cp;:cvcr.t ihat c^oi.xldrrcblo Inrpn-jverncnt, 

from a cost and frocHicJloii si endpoint, htu ocecnod in Iho oV.-lpn of fho nev/ hoilcoo- 
tcrS ( * 

ir.nr.c?:jcnKrnt indicotef nc-,7 ciyjlprnc.it v/Ilh u cost of 
^)/w,0>;U Is rctjtiirG:! end iiicit this ci.vyjnt will incrcc:.e c; cr'Jihe.vnI studies with 
rcauru to rcr.uircmur.« cro ccoor.vilrhod. -il^o prccr^it pirr.t ca;sc.cir/, with c-jbsten^. 
hal cutconlvectjrj. Is 10 to i5 cf o«ch of ino lv.x> current if.rdois per mr-nth, plus u 
limilcd emount r.f citvclopmcnt eViort, Vorlc! ircnc-nanKrit I.er cun-jesSod that if ccldi- 
•lonal proeuctivo cepasiiy in roeptired. It could, in perrt, he pn-.vldod l>y subcontrcct 
Io otner Iciolng plants. MeDufor.bnng rrr\'?ccr vppoar sstislcstor^.-, however, Iridos- 
Iricl cn^incoiing lies been virtually cliiiihiutud to reduce cvcdiojKl, 
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10% 

1956 

15% 

1957 

100$ 

1953 

5% 

1959 (Nov. 6) 
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$ 35'^/4 
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24 

27-3/4 


2.7% 
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12 - 1/2 

16-1/4 
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25.0 
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19 

19-1/4 


(1) No cash dlvidcitd paid 

(2) Wd prices unadjustcvl for sSacIc dividends. 
Asidnj price on 1 1/6/59 vros $21-1/2 
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{V.f;cvc.i i::\ ci'caif. Viiiy Sci'c;;..?: .rrv;"; ^ m : n ic.o J Ki/ (iniJccp- 

ter, v/isloli iixo: i.;-Oiu:e;\ c cr;;;:;,; '.vlih cp/xy.Ut.fiiJy .V'i .'/ ot 

ciovoVi'.'n-.c;;{\'.! Ciia efih)!" l.'oirg cii'r.'.r.ciod c'.d 

:o cr.Tiir^j in I Ai.'iVi' i'O':;..; /iHcn c'; Ilio '•jilHvpji-'.'.’ rcWJu.i.cni' 
a fca'iiui' Ir.cCiVi'i Ui:: <:iic:iiv< IV'.' c/itJ c iry/at ll'.n rjli o'" Ui'.KO-* 

voicp:<l I’oai ciiciCf V'cviol 1960 rci'ccfj-i' iudieviev iii;'.;' c,:i?7c;:iriVj!oij' fJ/CO^KiO.) 
v/Iil bo {.•ci.sii'.rc'J fo rciio'r.c J oci.'f5i-.3:. 

A s-jcJiriiilcjl f;C!rnr/n ov lee KTect'focl rci.s fur (irj rc-i-’c:! h aii'iiL-jlc.i 

Vi $lio inlliic.;/ '‘Cidnio!:" Gi..i Iho 2lQ’i M? vcicicii <.<1' >»/,. iil't'ac b/V !ic.licr>;.i;or, 

]n oJriillon, i’.ii/o io Ir;f;‘;;clj.ri Id (’et fjCi'.c.ai pi'o.Is.tci’ (’,/{i'. oib'^r-x^ivcct) c.'t:i/ 
sCiKi cv t4 K.iilicn iii i9e]/ 0? roiiiirra 5u evt-'J iri'ilicis Ji'i 

Vcrlcl ir,trc:c7;«ci;ivc3 s'.elo Slir? {I'.o fi>roc';5*'c<l r.a!c i fo;i.» 

cl'.ovo Oil) c-0i'.'";'vci5vC’. Vres coi'ti.’riiici'! v;i:b \z Jviijs r.,'7poc/r3 ’/vrlid In lif.i'i’ 
c? il)0 lijci'iccl' c<jcl*'.'j5 j/;'0,;r/.Y-c! iy Ko'jJr.j 'vvblcfj 'ollevrC. 

/’.V.lv'iccl- /.fiUJ'.'jiS 


'rr.:cV;'jh is/'.i Ter miill v'.y Ixilorj^lc;:. r;;u1 V/iVOf. ci’ cc't.v.et' 

lovfjJs cr cinilci;''.;!.. '» .IJs cr.r.j i;:;i'c;j u It-cii.. o In 

dc 7 fe;:.:;c c.*i:i rcuviljjn civil c'-. ir.r.iv.* ‘xr ilicre vcbictc;' i: {cri,3'r;I';4. inc > .y. 

I '/ ui'O or'.jj'-sir.d t<y b.j iv;c' ci.o c:: j wirH.c i'. .>9 
Vbli ivii'.'jcsf is cerexi c/i iyt> ir'CiIf '// 1; 

V/iil? tu';.''-.*!" vTi.ipOiiliv... '.Vi.iii CC-.V» nlif-i.'" i C.ifvi -^*^ • 

lig vicc'v’r.. .‘I;/;.' Vci'/ rb-vl'. vie <Ji' v/i j'.'h. C'.ick:</ iu o -v.i • 

vcniienc,; w;o;aM‘ aiukcis uevoic/r, iijo tcJol tev iiwlicrpfo/i ar.-i 
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V/STOLcuXj nixl/ lu bo more llico tr.roo liiTK*'; tbo 1959 o;;p:',-;dUi;ro lovol, 

Tho hond twvcird IwJjjcr hollcof'I.rs aid V/HVOl. vclilcfcc In I.'oJ'n tiio civil 07 »d 
tnllifcirj'^ finrltcfj p'acoa Voriel in n ijcslsion So ' '.cpitaliso on l-iiis ^vov/ili. Vno 
fcillov/lna lablo &uiv.r(';cr.?zcs tbo fovorablo tirKt unfovorcblo ccilrnoloi of Vcrtol 
salcis 
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92 

II 
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•TiO unfnvcrcbio ccndilicna ciwir.c» Verfol wlnnlnjj cnly 15 per cenf of tlie fold 
iK/lloopIcr V/SYOL r.iridiof. Soles b/ 1970, uovorHictlosj will Incroaa two o-vJ 
ono half Hires ovor 1959, 


VIio fcvcroblo cor.dltlor.3 oss-jms Incrcaiod nill5tOi7 cicirondi Sores for hollcopfors 
cirid V/SYOL vehicles v/Uh Verio! pi'cdocSs rcvjclnitirj Ihair fenwr j-.ortion el theso 
oxpondiluros, VVllii Enins iriar.e'jcnif-nJ end fiirx.olai ci'ppsri Irorn Joelnn# '*■ 's 
l>cllovcd tliol' this frivoreblo lercscsi' rop:cc3riis a roosKivibb uicpnciailon of prob- 
able grov/ib. LV.dcr thue cor.clislo'.ir., roles rncr/ incrcuia five limes 1959 sales, 
or 1 .7 limes VerSol's pooU cales yoer of 1956, 


Rncnclcl G;ndiHon 

Ihe finaiclal ccivUikn of Vc.iel of SopiorJirr CO, 1959, end ibo pc ;c''^:d vinon~ 
clal coiidlllon of Doccr.ibcf 31, 195? czid December 31, 1960 is cuinniarizcd as 
follows: 


Boaro' of Diroc^ors 
Novcm'jor 11, 1959 
Pcgo icvon 




Sojjt,. 30, 

DccomixT 31, 

Doc’.r.iber 31, 


1959 

1959 

1950 

Curvent c^'ots 

$12,2;y'iJI. 

$11.0 Mil. 

$12.3 /Vdl, 

tnvor.ii.icnt In subsidlorlcs 

1.5 

1.5 

1.5 

Properly, plont end CKjuip- 
ment not 

5.7 

6.1 

5.4 

Total asuots 

CT{"X ■ 

$T9.4' 

$197^ 


mrmimimjt 



Worldng c.O’pilxil 

$ 7.3 

$ 7.1 

$ 0.1 

% T.t. t 

f V<T- J 

3.U:1 

Current raiio 

Ii.5:l 

2.5:1 

Stocldioldcya' Invoilrocnt 

$13.0 

?T3.9 

$14.2 

Boole vuliso ixii* rbcrc 


$2J.62 

$^1Ti*6 

utM3;Uica 


i9%:r^3a^ 

Revolving conirocrclol bonlc 
credit cfjixjor.icnt 

Eorrcwlng posit tori 

$6^003,000 

$l,Cvt),0C0 

$2,500,000 


CopV.al llccrihcmcitM 

f^Iscvrsiono wlih VcrCo! rc^'cicn'oMvcs Jn^;lcc.;c no cv.rcnt p'.cja fcr tnvc;itr.c;v? In 
bWcIc utd n-.oricr cf Sl'io Mcrion, l'crtn 7 /lvc-siie'. ff','.iUlyc icr.uIroxonJs. fcr 

macli’nory oao ccjuipr.icnt opi'^roxlmofo Ijclwcca J5CO,010 (o $'750,OOCt |r;;i- you.*, ll- 
was cratVKl {-hot rx/cb Oirounij would p;^vid3 iiio r.ocosroi)' fcr.Slih'zcJion for praducHoa 
on fli 3 "Clilncoic" cid W^dsl 107 prcgrc.frt; of fho rnic? fortrc.‘;.‘C'.» ihi'OHfj’.i 1963, It 
was Indlcc'icd ihR? If c.ddlilonril ccpKal wo:, avcilcblc, Jf oc.ilci bo clFcc.Mvcly ollliwxJ 
fcx rcrcc'vch a.ad clcvoloprricntal efforts In I’no cidvcnccd V/SVOL fiold^ {Iiu AiI\V Hold, 
end cn ci trenrport lypo Mtf wlr.o nlroraf? pr:g.c;:ii. Additlcnril criCjinoiHr.a end r,x>ciul 
test cc^mprnont rcc^jironvonts would he gencratod If tliis l)'pc of »•05ca:•c!l end cJavcIopmtnt- 
al oci'ivUy woro uirJoi';olcc:ii. 


With rego^ to financial re<^\iIraTC3at3 In cer.raction vvltli /v'.cciol 107 cexn orclal ar/J 
foreign pvoditcticn, covm poymen'ts of 25% c.“c norriVill/ kC(,eIictJ wliii tfu* ixilnnco «f 
Kio invchcso prloo p-^ycblo on deliver/. 

AUho ugh Vorlal rcprcseistufivc-s did not Indlcoio tpccinceily s5»o foiX;cu:cd c'^pitol 
rtquIicr.icnSs for Alllocl Rer.ecrch, It Ic ovldont t'not icr.g rc ;-.50 plaw provide fjr a 
rubrtcniicll/ IncrO' 
oil or a portion of 

prlco $05,CC3.00), ci building prcgroin ot u cost of hvo t-o tb.-ca ir.ililcn doitais, ou;c! 
Hio cccpilcitlon cf cdditicnal ciigittccrlng icrl u;d cciiipuHrig cryuipinont. 


a;c<l InvoshT'.ent. Such plum Inuludo {!io cxerclro of J’r.o optica on 
tbe 41 fi'jros of lend Icccitcd cdlescnt to iho Bad.'a.'d Air|:c:r (uptloa 


I 


Rirarcl of DIroc'oi's 
Ncvc.T:Iv7r I'J, 1 ( 95 ? 
Popo yIo’'( 


R£CO.VuV:;NDAVlOrNjS 

ff Is roccTiimoiT'JC.'J (licit c< (oriJcsiVvi fji'coincijil l>o cutcvccJ Iiii'o v/»(ii l!io iTKMi’/'jCr.iont 
of Vc;.1o! povIciM.'j '.br (he ccc,v.ir.Ulon of l.’ic c.'.:al3 caiJ fcr/ar.ipljc;:! o? ((lo licUlI- 
(103 o? Vci'.oi b/ l:ounj In norivldc'njtic.'i of il;a Icjachico of (v/o sl'.oi'c. cf IJoalri^ 
fcr (tiruo sliorcs of Vci'rol; wliii (I'.e prcvico (1;;;? if cit' (lie fln'io tlio (cirrnol 

PIcn ciid A3rcT;ir.;in(' of PiCf:;r:cur.hxoIr.n Is s'.fbnjKfCcI to cur lictacl of Dircclov'. for 
tVio iT.r.i'iwi’ voluo of Ilia Liralrij si'osic c^acs uof pioc'iico iho pciv’lv;’lcr»t cf 
a22 Cl Bi'cs'o fcr Snc Vc.icl cfsa!:^ Vc/Ial v/ili Lo ptirmllied to clcciorc Ci sicolt t'lviclcnd 
of tlio or.’^nynt naccrcci.'/ (o c^hir.vo $2'/! par riir aj, hut net (a c;:c 2 o:l a ii'Vo -.iov't 
tilvlfiriicl, it Is ihui 5'»c {Siilails'c cjioe.Tinnt bo 0 i<n*/uUcc<J (czeiusivo of 

(ho ccntinjoncy on hto It-Tucinco of o tfooic ciividcnri l»y VctloJJ uid (hut i jch c^rjroo* 
monf bn ccnciiMonod o.i (ho Eucocar:.iI r.ci.r;{»Jic,;icn cf u Plun end /Vjrcc.iuo.it of Hcor- 
[ic'iiirijllon (u bo eppsoved by tlio beard of Dbv.cjiws of oach company tintl by tbo 
Gtucld.oliJcxs of VerioL 'iho chcrcj cf L’ocdnjj would ba heue J Vci'fol v/Iitob vrt^ild 

Ibcn Lo Ilc.uldr.icd end tho Coolnj sh-Tros dJtfrlhu.'cd (o (lin Vretcil sloshhclc’crj. 'd.o 
(ranrasUon v/ciuld not rorjuirc rjbiob.Jon v;> f oair;j stoohlvnld'-ra. ft would \y.o\rjb\y 
rctfjirs four to si*; v/r.alcjto finabr.u a Idon onu ttr Pcorpcini/^ctlan cr.ti ft 

Is t,jl:o pcsiJblo Cu/t If tlio Srt'.isnjdcn \v<i tul-c^tpicndy t-;-i:iovcd by ih-? ritiolchokbre 
of Vciitfl (ha c.3tual cst.-jItKccn would net oecur thrto lo fo’ur inonVhi I'.ri.-M* fho 
Plan end ^^jrcomcr.t of Itccrijcnltclicn heJ Locm flnuUijcJ, 

At (he iuM of initiation ofcciuc’.l di rcucsioiw cm Scpt?;,'i>Er 21, 1959, (ho nndpalnt 
bclwc <11 tho bid end Cwhccl i.cdco on Vetioi v/c ? C’l? r* chcra c-rJ iiaaln,! wca (lien ct 
$«>0 0 Sivaroc Cotv/iicn tnot dr.tci ctic) Novoici’t.’nr d, ilm r.TldjVvIiil bciwcciii ihu l'>\v bid 
end tlo iiicb ce-ced pilcn fp? Vcriol fa believed tu bo cj cIkto. Rcoir'^, d-.'rinc 

ti'iO eoino pcjlo;;, vc.'?>J bctivcon ii7. * end '■.•uvclcpin;; « inlc'polfit of fr3l , On 
I'-Iovaibor 6 I'no aildpri.'ii botwocn (ho bid cr.d c.hccl cn Veriol \t:>.s $20-?/i) end 
Lcoinfi cicead at ntc^, o livrj«'tcr"<h;*c3 rotlo Is cVc.it is ovon t.j caulu 

bo achieved on tho b.vils of rccerit r.ir.Icct. Vo a'A;Id ii,-.jiv.liv(nn ci i:r,all ctoelc divi- 
cent by Vortol tho pcico of liia thielirg stuck wcyld bovo lo bo If33 o sheno cr nioro 
ct tho tifiio tiio rnoticr vrc;:. foarjsliy c:jb.Ti'tto:I ti*» (he bnalr.s b'orad of Dircctws for 

eppTOve;!. If tho pIcQ (It (hot lln-/j wca $bi-i/2 per sl;c.ro Vcrtol would bo ixinnil'tod 
o full s/a slock dividend. 

11i3 uneJiurted book \-aiuo of Hio tcelno tl'cnic on SoptoirJx r TO, 195? wpj $27.99 
per thes'o. At (he umv.o elute (Iio unciiilustud bci-l: voice d iho Vcr'ol r-(ock v/ai 
$23.5;:. On (iilii be iis Vortnl wculd no ivicolviiif) cp.iTjoHiiii.-i'cly $1.73 pet chcro 
clirccu.it. Willo csTOvr.Jcnts con ba nicdo cn balh sltJcy end op-nlons differ tis to 
cdjustnents tlict c;o;ild ba inedo to lhc« rcr;iuo#Ivr book volyrui, wo ore of (Iio opinion 
Hint tbs Booing book voluo is probobiy ondoksiutctl r..oro Ihui (hot of Vertoi, 


Doar-J of DIrocl.:.“ 
Novcii'iisi* ]9^9 
Po^iG nli(0 


Jn ceqjlrliijj Vd irl, Dir-in j wcv-lc! bo c'jc/ 'iflr;^ an o;xtiii:.c;c!cii \/3ln i^/ovcn 
licUct’picr cj:|.v;.: io;..-;:i cri:J wJili p70cl;;c{:. '.vliicli cpp;'CT lo bo provijn cr.d wJSb 
0 f.;;Irjii-^irial iv.-'ion/Jc-!. ri.A'!'- r, cvi' '.•.■cl.niciiS p.ncr'ic.' boi’ovo iiio Ya-’ol 

Is c;.o of l!.o It.cJor.; in tho c I'iC.; trccfj of (bo V/.-‘TC)i. Oin* 

p»C(!vOt' roccorcli people Ixo'iovo boln i!;c bcllosplcr c J Ilvo o!’ooi* acr: of 
V/SVOI. Iiavo E'.'b.'.vvniiM! r .tv/ilt pcfoniloi ci ccnijco'.ccl lo far<-.r.:ii'oa t!:clins;s 
tn r.'.ca^ of 5lio liVnllav/ cn-. r.rlt Violcls, tn t.cIJiJicrj, tlio AlUrr! i'-jc-it.vyb A'/.oc:loI'C!3 
cffi'icJs u polilblo }r./iropt7.<;/ of siijjiiiivf.i'/f Cv-ivci ifeje LeviX;’;.;.^ of ilvi f^p iiotlcn ilio 
jirc.i }(3 has c3;Gl>l(sh'r:i:! CiiJ iJi ‘.ir p:o>:iriiii/ »o ihe Air Tci’cn Ccnibridoo ihrsccach 
Ccv/.c?, In rcccr.? cux'Jn'C'i't;; o'.s o? Ihc /'Jr iV.iV.o,, ibc nccrc.voli Ccr/cr >s So 
bcjcioo ono of Iv.o MO[cir Air Iv.rco pi'cc;:H.i.':cnS' ccnlc’.o of vc.viu/r. {ypos of ro^oorch 
onii oovolcpriK'/il,, for prcH'.'oNcri pi'oc.nrcirijnf in r.-.r/iy’ crcvs, Incluoinj Jho olco- 
honica fiold. 

Tlio byiJno.'i of Verio! Is to Ilio pan.o oivncrjlly of c ‘.;cuiv;l j s:.!!;:.''. end ccrnlnjis 

fcroc '-T,!; cs cur ovm. iu* their r' ic; end cerr.ir.ps ;;:c.;cciT, fer llvo nent 

fev/ yciifs will f'o cilfociow b> fcvcicii irnpciilvir pro^ren: such c"! 

tlio Ti^ccorr cr/J rr.if of proeuicinen; of tho';* nv.7 Ann/ hclionp^cr,, tlio coinpol'iiicn 
for wiilfh itir/ v/.Ti taxxi on t'-.o'r K'7 p;x.'lc r> po; v.hotiier the/ 0: 0 S”c.:;cr:.ro! in 
wiiinlr.3 the Convilcn ce.i.,. eliilcn v/iih Si!cwr*u*/-— ,'ror::nl tr.c'icrilens <i;o tho^ ihey 
eppser to have <il' 'icxsl- c;.j cv-.r, dnrncc; c irl ii:o cnrpr'.i'.Icii tnc)* cne hi v/’.th Sil:c-r~ 
sky for tho r.iio of hciioopicas to M'av Ycilc Air.vu^'s, ’/’crneit G'jdr.f' 

ilkan the IrWor 5iS;(iMoii to Irr,pcrivri,:.o cf cur c.v.'l'jl.*.:r.cj tl’o first ci^ktr for tho 
707 froni Pc.n A;nc.icc;i cati ho ir.'.'iecih s Verioi hu;t a {op'irilcui oilvcuitojo. 

{t is hcHcvud Shut the cecjulsition of V.vr:oi I.y Pcelria co;!'.! f!i;nincr.'.ir/ rlu in 
cr.hir.vln3 '.ho pr/.r.Jtial of this cr,;c':il?'//iii.n r.;cl I.V. prc.'ue'r line.',, Viio ihst '.hct It 
v.'os o i;3't of tho !,‘;'e»nn c;r-o'ni-.:i..lic;» vveuU; pirno i.' rii:-re iicc;;ly cni o ('.ot v;J 5 !i lie 
pririclpol cr.ir(p'i?!fr,7J>II;c;r.k)f<, V/h^uh is o c’iviflon nv United A'lcjort, Vert ?! mcnir-.a- 
riyjj.l helio.V;.t il>C'; tl.o/ cro ut <i iy.!,rId';.;v.h:o c’.l 3 :.w>;-i.;'i.i*o Vrtlli hir.ojslc;' due to the 
fli'cndlni CjT.rJ si;.'0 of Jha Aircrc;'.’! Ccrpcrnlion «J r.:,f.;paruJ to I'lc-l of Vtriol. 

rutirerj, It is br.-iirvi'd the iJooiivj tup menf/jc i.r;n? cccld ho of real c;.:»:'!r:r.cj In 
VcriTiUo Imporh'r.t soles prcjrut.-.j with tlio t'sfo.ns c,;je.ieico e nd prcY.hly to ri:r,:o 
losier oy.^rrl^ with coratrcrcir.! f>pr..«(;ors end foru'ein f;;vi/.nr.v:oI«. b'.ijxiid them 
por.'.Vola odvc.o?.ve> tiir.'o t pp'ur to bo cprciti'nltic* for Vt rlol to cbiuln arsif-Ir.ion 
nxjMi H-.o teehnicci! stcirn; esid Icborc ta'lcs in iho llooini) c'ivlolons. Over the ycors till: 
coul<] inuho t^Itu 01 difforunsc, 

ft Is recr^n.Isvrd thnt ll.ls Is ret 0 r.»vo In Iho clirccilcn of tho moio rophlsticotoJ 
weepen c’’cr;s. V/c hollcvc, hov/'vvor, the; in ruklhloti to cc;nccuiliwilr..q on cur osiob'’ 
llrliirg ouirelvcs in (he nr.v/ ir!;r.ilo crirl sp:;co d'ca thet v/e tl'.rule' exploit tho c’r"* 


7 


[Jot^rd oF Dli'ccfors 
Novcmbor 11/ 19.'i9 
Pcoo Jen 


s-iSiS SE! ",r 

{» V/Ill SJIII i-o.-.i-jlrt lM;wrtc.V.v cr^l £or.-,r. oi-cx of it wir. 

Voriol cltuonon Is un oSirGoHvo o,)fKJilonl./. 
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MIMUTKS or STATrn MEETING 
DOAnU C" DIllLCTOItS 
DOEINC AIRPLANE COMPANY 



y 

'December 7, 19 S9 


A Stated Meeting of the Doard of Directors of Doelng Airplane 
■ Company was held at the Offices of the Compan> at Seattle, Washington 
on Monday, December 7, 1959, commencing at 12:30 P.M, There were present 
at the meeting the following Directors of the Company: 

, , ^ William M. Allen 

• Darrah Corbet 
D. A. Forward 
Artemus L. Gatea 
F. P. Laudan 
Paul Pigott 
William G. Reed 
J. E. Schaefer 
Dietrich Schmitz 
Edward C. Wells 

• • ‘ J. 0. Yeafiting 

Mr. Allen presided at the meeting and Mr. Prince performed his 
duties as Secretary, 

I 

Mr. Allen inquired if there wore any corrections to the minutes 
of the meeting of November 2, 1959, a copy of which had been forwarded to each 
of the Directors. In this connection, Mr. Gates Inquired as to the reason for 
the 20% co-insurance on the 707 aircraft and this was explained. It was 
pointed out that the premium saved by the 20% co-lnsurancc provision slightly 
excooded the 20% loss factor in the Oraniff accident. There were no correc- 
tions offered to the minutes of November 2 and upon motion made and seconded 
the minutes of said mooting wore approved. 

On behalf of the Contributions Committee Mr. Schmitz distributed 
on Agenda of the Contributions Commit. ee dated December 7, 1059, and various 
proposed budgets. He reviewed the various requests for contributions as 
listed in the above-mentioned agenda and reviewed the various items in the 
proposed budgets submitted to the meeting. After conslderablo discussion, 
ui)on motion made and seconded it was unanimously 



flLSOLVLD, that t*»o followjii)' nic'inhcrr>hl p siiliscri jil loii'< bo nu ihorl /.cil 
and approved: Amoilcan Astronmitlcnl Socttoly momb<Mship for I year 
In the amount of $250; the Childrens’ Orihopedlc hospital of Suottlo 
annual membership In the amount of $10,000; and 

RESOLVED FURTHER, that the following budgets as submitted to tl(c 
meeting bo approved; Contributions IJud(;ci--Scattlo Arca--19G0; Cor- 
porate Dues and Subscriptions IJudgcl — Seattle Arca--l9C0; Contribu- 
tions Dudgut— Ulchl t a Dlvlsion--10G0; Corporate Dues and Subscriptions 
Budget— Wichita D1 vlslon--19G0; and Scholarship and Aid to Education ‘ 
Program Budget for 19G0; that copies of such budgets as submitted to 
the meeting be attached to and made a part of the minutes of this 
meeting. 

RESOLVED FURTHER, that the Officers of the Company are authorized to 
make contributions and payments in accordance with the foregoing 
resolution and In accordance with the budgets above approved. 

. I 

J 

RESOLVED FURTHER, that the Officers are authorized in lieu of making 
any contribution heroin authorized directly to the beneficiary desig- 
nated, to make the contribution to the Boeing Airplane Company Chari- 
table Trust, and to direct the disbursement by the Trustee to the 
party to receive the contribution at such time as the Officers may 
direct. 

Mr, Reed reported on behalf of the Stock Option and Incentive 
Compensation Committee and advised that a meeting of the Committee had been 
hold on Thursday, December 3, at which It had been decided to award an addi- 
tional series of options aggregating approximately 70,000 shares, exclusive 
of any options that might bo granted to the President, and that It was pro- 
posed to endeavor to finalize the recommendations on this matter and grant 
the options' as soon os practical after December IS, 1959. He further reported 
that after this grant of options an aggregate grant of options for approxl- 
matoly 110,000 shares would have been made from the approximately 200,000 
shares available for issuance In the exercise of options granted under the 
Plan. On discussion it was pointed out that options wore issued at the market 
prlco at tho date the' options wore authorized by the Committee. 

Mr. Toasting distributed financial statements for the month of 


i — 1 



I 


I 


I 


October and for tho ten months ended October 31, 1959. Ho' reviewed various 
items in tho schedules and |x>lntcd out the bank loans continued ot tho $113 
million level, that tliey were expected to continue at about this level for 


I 

I 





I 


•one tlmo althoiii;li Ihuru wnn a prospect of an Incrvusc of about $10 
nilllon In bank borrowlnj.s In the not too rlirtnnt future. He reported 
that he expected the income after taxes for the ye.tr to be sllchtly In 
excess of $13 million without taking into account further snles of commer- 
elsl Jet transports, ond pointed out that If further sales wore made before 
the books wore closed that it would result in improved earnings after taxes 
for the year, particularly with respect to the 707 series. Mr. Yeasting 
reported that the additional new orders reflected in the backlog were attri- 
butable to additional funds being allocated under various letter contracts 

on the aiilltary programs. 

*» 

In answer to a question, it wos pointed out in connection with 
the expected B-70 sub-contract cancellation that the Company had no express 
contract coverage or protection for facility expenditures, and that these 
oaiountod to approximately $1,300,000 on buildings and building installa- 
tions, and there were additional expenditures and commitments for equipment 

t 

Items. The Directors were advised, however, that it was believed there 
was considerable Justification for claiming certain of these costs as a 

• I • . 

part oftho termination allowance. ... .... 

• t • • • • • • • 

. Ur. .Allen advised that effective the first of the year it had 

• • • • I . . 

boon arranged that Mr, Murray, who is now 67, would spend only approximately 
one-half of his time on Company affairs, and that his salary was to be 
reduced to $12,000 per annum; that it was believed that he would continue 
.to serve In a very useful role for the Company and it was proposed that 
his title of Vico President be continued, but that the additional designa- 
tion of ."Eastern nepresentative" be deleted in view of the fact that Mr. 
.Clifford Roberts would become the Mnnoger of the Washington Office. After 
.discussion, upon motion made and seconded it was, unanimously 


RESOLVED, that on and after January 1, 1060, the title of Mr. 
J, P. Murray bo "Vico President". 


K 


It was reported that In llic new Acrc>-S)>«icc Division Mr, Noll McCormick 

had boon appointed Director of Facilities and that It was deemed advisable ^ 

I 

and convenient to authorize him to execute contracts on behalf of the Company; 
further, that In view of Mr. Murray's change in status it was believed advisable 
to authorize Mr. Clifford E. Koberts to execute contracts on behal ' of the 
Company and to appoint an additional! Assistant Sccictary at the Washington 
Office to attest contracts, and it was rcco:iuncndPd that Shirley L. Crawford 
be appointed an Assistant Secretary. After discussion, upon motion made and 
seconded, it was 

RESOLVED, that Shirley L. Crawford bo appointed Assistant Secretary 
of the Company. , 

Further, upon motion made and seconded it was, unanimously 

RESOLVED, that on and after December 7, 1959, each of the following 
individuols shall have authority to execute on behalf of this Company 
contracts, leases, deeds, and other written Instruments, including 
all contracts with the United States Covernmeut or any department or | 

■ agency thereof and without limiting the generality of the foregoing, I 

contracts for designing, building, modifying, assembling, servicing ' 

or repairing aircraft, missiles, parts and accessories therefor, engines 
of all types and description, and any and all contracts for conducting 
schools, or for research and development work, or for furnishing sor- 
‘ vices of any type: William M, Allen, Robert M. Barry, V/ellwood E, Beall, 

C. S, Cameron, J, D. Connolly, C. L. Kgtvcdt, D. J. Euler, C. B. Gracoy, 

Loo II. Howard, R. H. Jewett, J. F. Korsberg, Fred P. Laudan, George C. 

Martin, Nell McCormick, L. C, McMahan, R. J. Murphy, J. P. Murray, 

H. W, Ncffner, D. E. Patton, J. E. Prince, Clifford E, Roberts, G. R. 

Sanborn, J. E. Schaefer, N. D. Showalter, A. N, Sneed, Clyde Skeen, 

Theodore P. Snow, T. L. Spalding, Edward C. Wells, Lysle A. Wood, 

J. 0. Toasting, F. C. Young, and 

RESOLVED FURTHER, that J. E. Prince, Secretary, or any of the following 
Assistant Secretaries, shall Itnve authority to attest such instruments; 

A. H. Dlaker, Shirley L. Crnwfoid, R, Gclzenllchter , J. H. Hay, Kenda 
Heinz, P. C. Hill, W, H. Judd, H. V. Kolir, C. H. Kongs, G. W. McCarty, 

0. E. Mclby, R. J. Murphy, H, W. Ncffner, Evan M. Nelson, E. J, Nicholson, 

L. A, Peters, B. D. Plnlck, Clifford E. Roberts, G. H. Sanborn, T. L. 

, Spalding, L. W. ^Taylor, W. van Amcrongen, Ben M. Wheat, H. A. Williams, 

, A Proposed Budget for 19C0 for Public Relations and Advertising, dated 

November JO, 1959, had previously beta forwarded to each of the Directors. 

Mr., Allen reviewed various portions of the proposed budget, pointing out among 

orthcr things that the reason fc the increase In torelgn advertising was 


attributable to the substantial number of forcli'n airlines putting the 707 

in aorvico*cluring this period. Pursuant to n ({uostion asked it was reported 

that many of the advertising expenses were not accepted by the Government as 

costs of performing military work in process. Aftor discufislon, upon motion 

Msdo and seconded it was, unanimously 

RESOLVED, that tlic Proposed Budget for 19G0 for Public Relations 
and Advertising, dated November 30, 1939, as reviewed at this 
mooting, and providing for total expenditures in the amount of 
♦2 ,489,534 be approved, it being recognized that adjustments may 
be made among tho various items set forth in said budget. 

Mr. Prince outlined the status of negotiations with Vertol, looking 

I 

toward tho possible acquisition of that company by Boeing, and reported that 

It agreements wore reached it was tentatively planned to submit a Plan and 

« 

Agreement of Reorganization to tho Board of Directors of each company on 

s 

January 18 with a-meeting of the stockholders of Vortol shortly after 
'February 15, and if the transaction were consununated , tho closing date would 
probably bo March 31, or possibly March 15, 1960, Ho advised that it was 
expected that drafts of the Plan and Agreement of Reorganization would be 
dlstrlbiitod for review by the Directors prior to tho proposed meeting on 
January 18. He further reported that the Company had Just received an inquiry 
from the United States Department of Justlco requesting certain information 
and reports which tho Department considered had a bearing on tho anti-trust 
aspocts of tho proposed acquisition, 

Messrs, b’clls, Laudan and Schaefer reported on the status of the 
various mojor programs being performed by the Company, and upon tho discussions 
and negotiations with respect to tho possible sale of additional commercial 
Jot transports. Yhoro was also discussion regarding tho information available 

with respect to funding in the proposed Fiscal Year 1061 Federal Budget for 

' « 

the' various programs of the Company. 



Tlic fn» cnplnc sci'lcs of the 707 and 720 nirplnncu wore dl •.rii-,' iil nfid 
the modification programs for the Installation of these engines In delivered 
airplanes and the Directors were advised that certain noise problems had 
developed In connection with these engines which might make the Inst allnt ion 
more complicated than had originally boon anticipated. The Directors were 
advised that the Company would not offer a Model 727 transport without first 
reviewing the matter with the Directors and obtaining their concurrence. Mr. 

f 

Allen reported that this was a relatively high-risk program, that the most optl- 

I 

miatlc estimate of non-recurring costs was approximately $C0 million, and that 

i 

it might bo necessary to price the airplanes on an assumed production quantity of 
at least 200, even though it would not be likely that initial orders at the time 
of go-ohead could be obtained for anything approaching this number. 

Mr. Allen reported that Improved and larger fan engines were to become 
available by both Pratt h Uhltney and Rolls Royce, and that an arrangement had 
been worked out between the Allison Division of General Motors and Rolls Royce 
providing for the participation by Allison In the development of the Rolls Royce 
engine and Its production In this country. Ho odvised that these engines made 
possible a'further advance In the 707 series which had been tentatively desig- 
nated as the 707-520 series, which would call for some modifications to the 
wing structure and approximately a 200-lnch extension in the fuselage; that Pan 
American was very Interested In a cargo version of this model and possibly a 
number of commercial transport passenger airplanes; that Pan American proposed 
to make a decision on the matter during this month and that the Company was to 
make a proposal to Pan American prior to December 15 If it desired to offer 
' such an airplane, and ho called upon Mr. Wells to make a presentation of the 
''airplane that would bo provided and Mr. Yensting to review costs estimates. 

'“These report's were made and the negotiations with Allison and Pratt L Wlii tney 

c ■* 

of United Aircraft were reviewed, although tlic Directors were advised that the 


final pro|K>cnl8 of these two Drms were yet to be received, The possible 
Riarkot for those olrpiancs wns reviewed nnd the Directors were ndvlsed 
that the nanaccmeiit believed that If the company offered this model, both 
the passenger nnd cargo versions, nnd they were accepted by Pan American, 
that it was reasonable to expect that tlie Company might sell a total of 30 
of the cargo version and 215 of the passenger version. Doth the recurring nnd 
non-recurring costs were reported together with the expected proposals from 
the engine manufacturers. It was reported that it was expected if Pan 
American accepted a proposal for this model that it would acqulTC from six 
to ton of the cargo version and from six to ten of the passenger version. 

On the basis of proposed price for the cargo version of $7,063,000, and for 
the passenger version of $6,612,000, it was estimated that If Pan American 
purchased six of each model and no additional airplanes were sold that the 
Company would lose on the program $14,730,000, and that if Pan American pur- 
chased six of the cargo version and ten of the passenger version and no further 
sales were made, the estimated loss on the program would be approximately 
$9 million. 

• ' There was extensive discussion of the competitive situation in the 

Jot transport market, the pricing policy being followed by the Company, and 

Its policy on accepting used equipment in trade for new airplanes, and the 

advisability and tactics in offering Improved models. Questions were raised 

regarding tlie advisability of Joint ventures with other companies in offering 

certain models of transport aircraft. After considerable discussion, upon 

aiotion made and seconded, it was unanimously 

RESOLVKD, that It was the consensus of the mooting that the Officers 
of the Company exercise their judgment after getting the proposals 
from the engine companies and fix a price based on the boat informa- 
tion available to them'. 

Mr. Allen reported that the management h.ad been giving extensive 


consideration to the organisation of the Headquarters management of the 



^ Company and of iho dlvlKions, hikI hod acnln obtained tlie tervlces of Cresop, 
liieCormicIi (t I’acct on tills mattor; tliat ll was believed udvlsablc to streng- 
thofk tho divisional manacemonti and Mr, Allen reviewed various proposed 
roasslgnmcnts involving some key Headquarters personnel lo the divisions, 

■ chnngo in snmo of tho divisional aaslcnments, ond the assignment of one 
Individual to a Headquarters position. It was tho consensus of tho meeting 
that these proposed assignments were advisable; it was recognized that certain 
changes'in title would result. M>‘. Allen pointed out that the matters had not 
been completely worked out at this time, and it was agreed that the major title 

I 

‘Changes would bo cleared informally with the Directors prior to announcements, 
but that announcements might be made prior to the next meeting of the 
Directors. 


There being no further business to come before the mooting the same 
was, upon motion mado and seconded, adjourned. 



President 
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PLAN AND AGREEMENT OF REORGANIZATION 

PLAN AND AGREEMENT OF REORGANIZATION Hnird n« of (hin l«th <lny of .Inounry, I0r.n. |,y 
itnd Mnrrn Hobino Aiiiri.ANB CoMrANV, n IHnwnro rorporftlioii (horoinnft.or (loAtRiinlrd IlnoioK), niid 
Vr.nTOi, AiiirnAiT ConronATiON, a IVniiA.ylvnnia rorpornlion (hrrriimflnr <lc«igontod Vortol). 

PLAN OF REORGANIZATION 

ThiA rrorganirntion will roiiAiat of Iho nrnniAitioo liy Moring of (.iil)Atanlinlly all of ll.o pioi.rrly, niw'li.. 
,n.«|wlll and hiiAlncM aa a going ronrorn of Vrrlol (ln. lndi.>g all of the at.ork of Vr-rtol'a AnI.mdmr.oA , in 
orlini'go for AlmrrH of HoringV rnpilnl Hork iind llio nwnimplion l<y IU>ring of Aiminnimlly nil oMlto liabdilirn 
nf Vrrlol, whrrrtipoii Vrrlol will romplrlrly li.piidnlo ami dinirilniir mirh Mooing ntork to Vrrlol « nlork- 
linldrm nrrording lo (lirir rrniwelivo inlorrnia, and will llirirnflor rlinHolvo, nil upon nnd mdijrrl (.• thr lormn 
*nd rondilionn of thr ngrooinrnl, hrrrinnfirr not forth. In Iho ronrno of thin rrorgnnirnl.on, Iho nlookhohlorn 
of Vrrlol will in olTorl oxrhnngn Ihoir nlook in Vrrlol for niork of Mooing, al Iho ralo of two nhnron of Mooing 
plork for onrh Ihroo nhnron nf Vrrlol nlook ownod hy Ihom. 'riiin plan of roorganir.nlion nhnil oonnlilulo a 
rrorgnnir.nlion within Iho tnonning of 80.1 ion 3r,R(n) of Iho InlornnI Movoniio Cmlo of IH.'il. 


AGREEMENT 


In orilor to ronnninninlo Ihin plan of rooiganiralion nin' in rnnnhloralion of Hto muliial agroomonln horo- 
innflrr ronlninod, Iho portion horolo ropiosonl., warrnnl, oovonanl. nnd ngroo an follown: 


I. Representations and Warranties of Boeing. Mooing roprononin nnd wnrrnnln Ihal: 

(a) Ornnnitatinn nnd SlanHinq nf HarinQ. Mooing in a oorpotalion duly organisod, oxinling nnd in 

^ ' ' .... in# It a.. .r.11 ! 1 m liiii.iii<>i-rt <!• iintv nrtit# 


good nininling nndor the hiwa of Dolnwnro nnd hna full ooiporalo powoi to oniry m, ila l.iisin.-i aa now ooii- 
iliiolod nnd to noqiiiro nnd o|H'rnto tho pro|)ort,v, naMota nnd hnainoaa now ownod nnd o|w’ialod by yiloL 
Iba-ing hna dolivoroil to Vrilot ooilifioil onpioa of ila oortinoalo nf inooipnrnlion and all nmondinmla tlioioof 
nnd of ila My-I.nwa na nniondod In dalo Sorb ilooninonia nro oomploto and oonoot na of tho dnio of Ihia 

ngrooinont. 

(b) Stnrk nf IWinq. Tho aiilhorirod alook of Iba'ing ooiislala nf 10,000,000 abnioa of rnpilnl ainrk of Iho 
par vnhio of fi 00 onrh, of whirh 7,.'’i2l,0ll alinrra nro ia.aiird and onlalnn.ling nnd riin,!KK) alimoa nro irarivod 
for iaano upon ronvoiaion of M.a'iiig’a pioaonllv oiilatanding flonvrrtiblo .Siibordinaird Drbml.iira, duo 

bllv I lOSO Ihidor Iho proviaiona of Mooing'a mlirirato of inrorporalion, 2.1.'i,'.10 sliaioa of ainli alork innv 
bo iaai’iod nnd aold lo ofTirora nnd oinployooa pnraiia.it to a.irh atiwk pnnhaa,-. alork option, bon.ia, profit 
ahnring or inrmlivo rominnantion plan or plana a-a ahall from ti.no to ti.no l«' ndoplod, frro from any prr- 
rinplivo rigbla of atorkholdora. Tho atrH-kholdora of IbK-ing have ndoptod two plana on Irr wlin h anrl. alork 
ronid bo iaa.ird In olfirria and r.nplovroa of Iba'ing, an Inrontivo f •o.n|>onanti«n rian for DfT.rrra and I ...iplovrra 
nnd a Stork Oplion I’lan Opliona ....dor Iho Hlm k Option I'la.i are hold by 57 opiionooa rovor.ng an "WrogaU- 
of 100 588 ahnrra of Mori.ig'a alork, oxorrianblo Ik-Iwooi, Drrrinbor 10, lOfiO, and Pornnla'r 21, 1000. 
All of iho iaanod nnd onlalanding ahnrra of Iba-inga rnpilnl aliwk n.o validly iaanod. fnllv pnnl and non- 
naaoaaablo, nnd ai.rl. alork ia liaird on Iho Now York SI.K'k I'A. hango nnd ia rrgialo.rd .....lo. U.o S.-rnnlira 
Exrlmngo Art nf 1031. na ninondrd. 

fo) IWtna'n Aulhnhlu- Tho oxrrulion, driivrrv nnd iK'rfonnanro of thia ngiooinont by Mfa>ing hnvo iK'rn 
duly aiithorixod by Iho Monnl of Dirrriora of Mooing ami no fnrihor ro.pornlo nnthoiily ia norraaary on Hi.- 
part of Mooing in connoclion thr.owith. Noilhor tho ox.-.mlion nor .h livory of thia ngrormonl by Mo, ...r n-.r 
iU porformanro by M.a-ing will rra.ilt in tho bronrh of any lorn, or prov.a.on of or oonal.t.ilo a .Irfn.ilt nnd.r 
any indontnio, mortgngr, .lord of Iriiat or other ngiooinont to whirh M.K'ing ia n pa. tv. 

(d) rinnnfini Sinirmcnl*. Iba'ing haa .Irlivoro.l lo Vortol Imh.nro al.oola of Iba'ing na of I Vromla'r .31, 
in, 58 Doron.lK'r 31, 1057 nml DoromlK'i 31, 10.5(1 ami rolnlo.l atalo.nonta of ...romo nnd rrtn.nod on. .....ga for 

rnrh’of Iho Ihroo yonrr onding on an, h rlnloa, with n ro|.o.l on rxaminnt.on by I onrho. Niron, Ma. ry A . mar , 
imlopondonl rorl.fiod public n. rounlnnla, ami an unamlilo,! bnlanro ahoot of Mor.ng na of Sr-plombor .10. 0.,. . 
and rolnlo,! alnlo.nonia of inron.o an,l rolninrd onrninga for Iho nino-monlh ,.or.orl ending on a.irh ilalo '.arh 
of auoh sislomonta proaonia fnirly the finanrinl poailion of Ihn'ing na of Ino dnIo Ihoroof nml Iho rraiilta of 


I 


norhiRVnprrnfioim for tho |M>rio<l rovrrrfi l.hrrrl>y, onrl hrw l>ccn propnrnl in ronfnrniily with Ronprnlly nrrrp(r(| 
nrrniiMlini: priiiriplrn n|>|ilir(l on n ronKiRlrnl ImRin. 

(r) Ahtrnrr nf Chnnqr*. Since Spptoml>cr 30, 1050, there hn« t)een no ehnnue in the ennflilion (rinniii'inl 
or ollterwiRc) of nneine other tlinn elmtiRe* nriniiiK in the ordinary roiiree of its IniRineuR, none of tvliirh lin.i 
tw'en ninterinlly ndverre, nnd chnneeR remdtinfc from (i) poymont, of n t|Miiitri|y niHli dividend of twenty fi'e 
reiita per dhnre on l>ereml>er to, IttriO, (ii) pnynient. of n 2% Rloek divitlend on Deeemlier 17, lOm, fiii) eon- 
verRiniiR of ronveitiltle »ieltentnre« of ffoeinp! theretofore nntRinndini;, (iv) rene|;ntintion under (He lleiie|{n. 
linlinn Aet of 1051, find (v) the nliR'iiption or ndjnntment of inventory or ilevelopment eont* not ndei|nnlely 
pnvered liy anlen nr ortlere, 

2. Representations and Warranties of Vertol. Vertol representa and warrnnta that: 

(n) Orqntiunltnn nnd f^lnndinff of \'rTlnt. Vertol is ft eoiporiition duly or([Knir.wl, exiRtinp: nnd in good 
standing under the Ift'vs of the Commonwenlth of I’ennsylvftiiin, nnd is duly niitliorised to do liiisinewi in tlist 
RIftte, which is the only jurisdiction in the United Stntes where sneh niithorisnlion is neeessftry for the con- 
duct of its Inisiness. It hns full corpornte power to cnery on its Inisiness nml t-o own ftnd o|)eiftte the pro|>erty 
nnd Assets now owned nnd operated by it. 5'eitol hns delivered to Hneinn eerlifieil copies of its Articles of 
Ineorpornlinn nnd nil nmendments thereof, nnd of its ny-Unws ns Amended to flnle. Sneh doenmetils nre 
.complete nnd correct ns of the dnte of this ngreement. 

■ (h) Sfork nf Vrrlnl Hie nuthorirerl stock of Vertol consists of l,tX)0,000 shares of common stock 

of the par mine of 91 eaeh, of which 073,003 shares nre issued nnd oiitstnodinc nnrl ■13,832 shares nre 
reserved for issue under Vertol’s Stock Option PInn. Options'muler such Plan are held hy 58 optionees, cover- 
ing an nanreRnle of 37.557 shores of Vertol's stock; options for 853 shares are presently exercisnhie and options 
for 30,701 ndditinnni shares will heeome exercisable from time to time until February 2, 1001 All of the 
issued nnd ontstnndinK shares of stock of Vertol nre validly issiierl, fnlly paid and non-nssessnble, 

(c) SiiMdinriff. Vertol does not own rlirectly or indirectly a majority interest in nnv corpnrntion or 
orunnir-ntion other thnn Allied Ifesenrch Associntes, Inc., C'nnndinn Vertol Aircraft, Ltd., nnd \Vi( 'l Inlcr- 
nnlionnl rorporntion, herein called the "snbsidinries”. 

Allied Ilesenrch Associntes, Inc. is n corporation duly orunnixed nnd existinp; under the laws of Mnssa- 
chnselts, with nn niilhorixe.! cnpitnl stock of 150,000 shares of the par value of SI each, 1,000 of which nre 
vnlidly issued nnd ontstnndinc, fidly paid nnd non-nssessnble, nnd are owned by Verte.l, nnd tho bninneo of 
which nre nnthoriretl nnd unissued Allierl Ilesenrch Associates, Inc. has bill eorpornte power to carry on its 
business ns now comhicted. 

Cnnftflinn Vertol Aircraft, Ltd. is n corporation duly orRsnixed nnd existioR tinder the laws of Cnnada, 
with nn niithorired cnpitnl stock of 100 shares without par value, nil ri which nre vnlidly issiietl nnd ont- 
slniidinR nnd fully pnid nnd non-nssessnble, nnd nil of whieh nre owned by Vertol, 08 directly nnd 2 by nominees 
of Vertol who reside in Cnnndn. Canadian Vertol Aircraft, 1 1<1. has full corporate power to carry on its 
biisinr^s ns now condiicled. 

Vertol InternalinnnI Corporation is n corporation tliily orRnnirerl nnd exisfinR under the laws of Delnwnre, 
with nn niithorired cnpitnl slock of 100 shares without par value, nil of which are vnlidly issuetl nml oulsIniidinR 
nml fully pahl niid non-nssessnble nnd all of which nre ownerl by Vertol. Vertol International ('oiporntion hns 
full rnr|iornle power to enrry on its business ns now comhiclerl. 

Vertol hns tielivered to lIoeioR certified eopies of the snbsidinries’ Articles of Ineorpornlioii nnd nil 
nmeudmrtils thereof nml of their My-Lnws ns nmemled to tinle. .Such drvumeuls nre complete nml correct * 

os of the dale of this SRreemenl. 

(d) rtnnnnnl Slnttmrnlf. Vertol has delivered to Boeinc consoliilnted bnlnnce sheets of Vertol and its I 

siilwidiniies ns of I>fceml>er 31, 1058, IJeceinIter 31, 10.57 and Decemlter 31, 10.50 and relnled statements of 
income nml ennied surplus for each of the three years ending nn such dales, eerlified by bybrand, Boss llros. 

A MnnlRomery, indeiiendenl certifiefl publie accountants, nnd nn unnudilod consolidnled bnlnnce sheet of 
Vertol nnd its mdisidinries os of Seplemlier .W), 10.50, nnd relnlerl slaleinenis of income nnd retained enrniuRs 
for the nioe-monlh iierimi ending on such elate. Kneh e>f sui'h sinlemenis presents fnirly the flnnminl position 
of Vertol nnrl its sidesidinries ns of the elate thereof nml the results of their operations for the perioel covcrcel 
Ihereliy nnel hns lieen prepnreel in conformity with genernlly nrrepleel neeounling principles npplieel on a 
ronsislent lensis. 
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(f) Ati»rnfe of Chango*. Since Scplcmlwr 30, 1050 l.hcrr lins nof, heen 

(i) niiy clmiiRc in llic ctjiulition (rinniirinl or nllicrw Inc) of Vcrlol nnd itn (itiltxidinric* nt.lior timn ctinnccn 
in llic ordinary ronruc of ImaincNn, none of which haa hrcii nmtcrinlly nrlveroc, nnd rhntiRCH, if nny, icmilt- 
InR from rmcRotiation under the l<ene|;otintinn Act of 1051; 

(ii) any dividend or other diatrilnilion derinred, paid or inarle on any of (he ulmren of ntoch of Verlol; 

(iii) nny dninnKC, Hrntrnction or loss (whether or not rovered (»y insurance) materially and adversely 
nffeetinu the prn|M'r(ies, Inisinesn or future prns|)er(s of Verlol or Its siilmidinries; 

(Iv) any Increase In the rninpensntinn payable or to (recoine pnynlile (ly \'er(el -n iis sni'sidinrics 
to any olTicer, employee nr nKent or any increase in or nny nrinnRcincntn for honns pavineniM in slock 
or cash hy t'ertol or its snhsidinries to any otTicer, employee or ofccnt except etnplnvecs' oieiil nnd promo- 
lionni increases in necordnnee with their rccnlnrly estnhlished sninry odjiistinenl schedide nn<l except 
increnses crnnterl to two officers pnrsnnnt to resohition of Vertol’s executive cornmiltee adopted Jnn- 
nnry 15, IHOO; 

(v) any actual nr threnlenerl enncellntinn, termination, reduction nr cnrtnilment of nny conirnct 
held hy Vertol or its snhsidinries mntcrinlly niul adversely nfTectinK Vertol nnd its suhsitlinries, or their 
future prospects; or 

(vi) nny proposals, otters or cninmilmenis inndc Ity Vertol or any of its sulisidinries whicli if accepted 
hy third parties nr olhernise innde liiiulioR on Vertol or its sulisidiaries would materially and adversely 
afTcct Verlel and its snhsidinries or their future prospects. 

(f) Tor AudU*. The federal income tnx returns of Vert/rl have licen niidilerl hy tlie InlernnI Ifevenue 
Pcrvice for nil years up to nnd inchnliiur the one ended Deremlrer 31, 11153, nnd nil federal income tax 
linhilities have Ireen settled for the years ihrouRh KI.50. 

Allieil nesenreh Associnles, Iiie. is (he successor hy nicrucr (etToetive Deceinhcr 31, in5S) lo two Mnssn- 
rhusetls corpointions. The federal income tnx returns of one of these, also named Allied Itesenrch Associnles, 
Inc,, have heen audited hy (he Internal lleveir.ie Service for the rif.enl years cndcfl on .Seplemlier .10, 11152, 
1054 nnd 1055; the (ax returns t.f the other, AHA rroduclions, Inc., have l>een nudilctl oidy for the (IsrnI 
year ended Septemlrer 30, 1055 'I he tnx rcturim of Vertol Inlernalionnl f'orpornlion nnd (he present Allicrl 
Hesenrcli Associates, Inc., have not been audited. 

The income tax returns of ('nnndinn Vertol Aircraft, I,trl. have not Ireen suhject to nny deticiency Icttcis 
hy (he tnx authorities of ('annda. 

Suhjeet to (he related notes and eomments, (he provision made for taxes on Vcrlfd’s .• molidnlcil Seplcm- 
hcr 30, 1050 iminnee sheet is sufTicicnt, in Vertol's opinion, for (he payment of nil feilerni, ( 'nnndinn, stale, 
provincial, eounly and local (axes which inny l>e assessed nRninst Verlol and its suhsidiniies for I lie (leriials 
rovered hy such financinl stakments and nil prior periods. Kxcept ns set forth in such icinled notes nnd com- 
ments, Vertol does not know of any questions relating; to any tnx returns for itself or nny suhsidinry for nny 
yenr which, if determined adversely to it, would result in tlie assertion nRsinst Vertol or its snhsidinries of 
• defirienry in any suhsinntial amount. 

(r) TUlrt to /’roprr/ics; Ahtfnre of !Arn* nnd f^nrunihrnnrfn. Vertol nnd its snhsidinries have ro<«I 
nnd mnrketnhic title to nil their proiicities nnri nsscU, rcnl nnd [icrsonnl (inrludiiiB tliose reflccled on Ihe con- 
siiliilnted hnlnnce sheet of Vert ol nnd its snhsidinries ns of tScptemlier 30, 10.50, exre|it ns since sold or ot herwise 
ilispnseil of in the ordinary course of husiness), free nnd elenr of nil liens nnd cncumhrnnrcs, except impei- 
feetinns of title nnd encumhrnnces (I) which result from provisions in conlrncts liciween Verlol nnd Ihe 
llniled Rtnles (lovcrnment under which such fJovernment is given nn interest in ccrlnin items of inientory 
with respect to which progress payments have heen mode, (2) which icsult from provisions of n Itcvolving 
Credit Agreement dnte<| Seplemlier 25, 10.50, ns supplemented ami amended, umicr wliich Verlol has assigned 
lo Ihe lending hanks which are parlies thereto certain receivahles ami inventories on seeurity for loans to 
Verlol, (3) which are disclosed tiy Ihe title reports with respect to Vertol's real property issued hy Common- 
wealth I>«ikI Title Insurance (’ompnny and delivered liy Verlol to Hoeing prior to the execution of this 
agreement, ami ( 4 ) which are not eulmtantial in ehnrartpr, amount or extent, and do not materially detract 
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from (lip vtiliip or inlorfcrc wilh tho prcpont hpo of tho proper! iru miltjrrl (liorrlo or nffreteH thrrrl>y, or olhrr- 
wiMi mnlrrinlly ioipnir hiiPinoM oporatiood. Ncilhor Wriol nor nny of il« siilt«i<linriot« Im* rrrrivp'l noliro of 
any violation of any applirahlo roninu rrRiilntion, law, orilinanrr or oilier law, reniilalion or requirement 
rrlalioK lo ila o|iernliona or ila owncfl or IcnaeH properties, and, an far na known In Verlol, there ia no aueh 
violation whirli woulil materially and adversely affect. V'ertol or nny of ita aiit airliariea, 

(h) Until e/ Proprrtiei and Coniraeti. Vcrtol haa rielivered to Hocinft the followini;, ccrlifie*! correct hy 
Vertol’a Recretary: 

(1) Rrherinie I, referrinc to all real properly owned of reeonl or lieiienrlally or leased hy Veilnl nr 
ila niliaidiarica, and containing a alatemenl of the gross area under roof of all alniclures loraleil thereon. 

(2) Rrheilule 2, referring to all material ennirnris, olTers, proposals and 'ellers of intent of which 
Verlol or any of ila suhsldiaries is a parly or the iH'iiefu'inry, and all tnnierini amendments thereof, 
ineluding all of the following which are materiel: indentures; morignpts; cimllel mortgages; eondilinnal 
sales ngreementa; lenses (exeept those listed in Schedule 1); emfiloyment agreements; patent lieense agree 
menis; ronlrnela for the future delivery of produels nr rendition of services; conirncis for the fuli’i-o 
purchase of materials, supplies or equipment; pensions; and jicnsion, retirement, honus, insurance, group 
.insurance, welfare, employees' stork option, employees’ aloek purchase nud similar plans or agreements, 

I 

(1) Rehcilule 3, referring to all material patents, patent applications, trademarks, trademark regis- 
Iralinns ami applications therefor, trade names, copyrights and copyright regislralions ami applications 
llierefor of Verlol or its auhsidiariea. 

Vertol has no knowlnlge of any material default in nny nhligalion on the part of Verlol or any of its l<sidinries 
to lie performetl under any ronlrarl or other instrument referred to in Rehedule 2 except such dcfaiills, if 
any, wliirh have heen disclosert lo Hoeing in writing and whieh have not ami will not result in nny significant 
loss nr linhilily to Verlol or any suhsidiary. No oflirer of Verlol or any of its sutisidinries owns rlircelly or 
inriiree.tly in whole or in part nny patents, Irarlemarks nr other items referrerl to in ,Sche<hile .3, whieh Vertol 
or its silhsidinries is pcesently using or the use of whieh is necessary in eonneclion wilh the performance of 
any malerinl eonlraet, proposal or letter of intent lo whieh Verio! . * any of its sulisidiaries is a parly. 

(i) Conditinn tif Propfrticn. The plants, stnictiires aiul equipment of Vertol and its suhsidinries that 
are necessary or usc-ful lo the oiieration of their businesses are in gomi operating condition ami reimir. 

(j) l.ilimtion. Kxeept for the matters referreil to in Rehedule ^ delivered lo Hoeing by N'erlol and 
certified eorrert hy Verlol's Recretary, there is no suit, action, or legal, ndmiiiislralive, arlulralion or other 
proeeerling or ini estigalion pending or to the knowledge of Verlol threatened against or nlTerling Verlol or 
its subsidiaries, nhieh might materially alTeel the financial condition of Verlol nr its sulishliaries nr the conduct 
of their businesses. 

(k) Ahnrncr nf Vndinrtnnrd lAnhililirn. Kxeept to the extent reflected or reserved against in the eonsoli- 
dalei' balance sheet of Vertol and its sutisidinries as of Replemlier .10, lO.W, and except as set forth in tlie 
Rcheiliiles deliveretl pursuant hereto and ns otherwise disclosed herein, Vertol and its subsidiaries as of that 
date had no material liabilities or obligations nf any nature whether absolute, aeerued, eontingent, nr other- 
wise nml Verlol iloes not know or have reasonable grounds to know of the asm rl ion against it or its sul'sidiaries 
os of such dale of nny material liability of any nature or in any amount whieb is not fully reflected or reserved 
Ofoinit in ouch bnlanco sheet or set forth in such Rchedules or otherwise disclosed herein. 

(l) Stork Option*. Vertol and its subsidiaries do not have oulslanding nor are they committed lo give 
any option or right to purchase, nor are they otherwise committed lo issue, la'll or ilispose of or lo purehnsc, 
any aharea of their atoek exeept pursuant to the stock option agreements listed in Schedule 2. 

(m) Vrrtol'i Aiithorily. The execution, delivery and performance of this agreement by Vertol have been 
duly and elTeclively aulhorited by the Hoard of Directors nf Verlol subject to approval liy Verlors stock- 
holders as required by law. Neither the execution nor delivery of this agreement hy Verlol will result in Uie 
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hrrnrh of n.,v (rrm or provision of or ronsliluto n dofaiiR nn.Irr any indrntiirp, morlKaRo, dmi of IriiNl or 
o'liri «*irroiriif In whirli \’rr(ol or ila fliihNidinrioo in n parly. 

^'-^''nrrh Ansoriairn, Inr,, have rnrrivrd rirnrnorr fr,,,,) or mnrio 
nrlllotort, with 11, r Itrnrcolmlion Honr.l llirooch Ihr rairndar yoarn in.r,7 nod I0r,8. ro^prrlivrlv. A nolmtantial 
por ,<m of Ihr hiiKiiu-M of \rr(o| nn.l Allird Ilrvarrh Annnriairn, Inr., hot nol of Ihr oihrr nuhni.linrjrN in 
nnhjrH lo rrnrKolinlion or prirc rrrlrlrrniiimlinn. l,„l no niRnifirant rlTrrl Ihcrrfrom on Ihr Hnanrial ron.lilion 
of ^rrlol nr iln niilinidmrirn in nnliripnird hy Vrrlol. 

(o) Cn/ii/nl rinjrrtn. Vrrlol hnn drlivrird fo IlorinR .Srlirfltiln f>, rrrlinr.1 rormrt hy Vrrlol'n Rr- rrlnry 

h.lii.a 0 I onlnlandloK rapilnl ,,rojrrln of Vrrlol nnd iln niihnidiarirn aulhorir,rd hy Ihrir Monrdn of Ihrrriorn 
or rxrriilivr onirrrn nn of .Innnnry lA, 1000. nlimvinR Ihr rnlimalrd ronl of romplrlion of rnrh. Sinrr that dnio 
nrilhrr l»r H<«id o I irrriorn nor Ihr rxrnilivr oOirrm of Vcrl.>l or iln niilmidinrirn havr aulhorimi any 
major nddilionni rnpilnl projrria. ^ 

(p) romprhMrn, No oOirrr of Vrrlol or iln nnhnidinrirn ounn dirrrlly or indirrrllv a ronirollinc inirrrnt 

wihnidinTicn"'^" n romprlilor or poirnlial ronijrriilor of Wriol or iln 


MoriiiR rovrnnnln ami narrrn lhal prior lo Ihr CloninR Dalo 


3. Obligation! of Roeing Prior to Closing, 
npcrifird in paragraph 8 l)clon-: 

(n) Finmirinl Sfnirwr,,/, Morine will driivrr lo Wrlol a halnnrr nhrri of Ibn^inR nf Prrrmhrr .11 
in.,.), a rrinird nlnlrnirnl of inronir and rrininrd rnrnincn for Ihr yrnr rmird Drrrnihrr II, III.An and a rniort 
on rxnminnlinli hy 1 olirhr, l|o-.n, llnilry A 8innrl, indr|M-ndrnl rrrlifird pnhlir nrroiintnnln .Snrh nlnlrnirnln 
nhnil prr^rnl fairly Ihr finnnrial posilion of ll-.rinc n.s of nnrh dnir and Ihr rmnlln of Horingn oprralionn for 
Ihr pr,,o,l rovrrwl Ihrrnn and nhall Imvr hrri, prrpnrrd in ronforinily will, gnirrally arrrplr,! nrrounlioB 
prinnplrn applirrl nn a hnnin ronniHlrnl will, IhnI of Ihr prrrrdiiiR yrnr 

(h) f.lKlniff Itm-ing will innlcr npplirnlioi, for lint.ing on Ihr Now York Slo. k I'.xrhnncr of Ihr nharm 
of rnpilnl nlork of Ilor, OR lo Ih- ,«n„r,| pnrnnnnl lo Ihin nRrrrmrnl nml will „nr iln h.-nt rlTorl.n to oh, nil, approval 
oi llir IiMiiir of Mifl ffliAirn on '>nirirtl iiofirr of iKNimnrr, 

(r) /^' iVfrndn nod ,Sfnr/t f),.lr,7.„hV,,,». Hm^inR will nol, wilhont thr prim np,,rovnl of Vrrlol, rlrrlnrr or 
pay any dividrnd nr ninkr any disirihiilion lo iln nlorkhohlrrn oihrr Ihnn qiinrirriy rnnh dividrndn of Iwmlv- 
five rrnln prr nhnrr, or inniir or nrll any Minrrn nf iln nlork rxrrpl pnrnnnnl lo Ihr piovinionn of Hm'ing'n Inrrn- 
livr ( oniiK'iinnlion I’lnn or upon Ihr ronvrmion of any nf lioring'n prmrnllv onininnding 4^% Coiivrrlihlr 
hiihordiiinlrd Drliriiliirrn, dnr .Inly I, 11,80. 

(.1) of Crrhfirolr of Inrorpornhoo. Horing will not tnko nnv nrlion lo nmrnd iln rrriifirnlo 

of inrorpornlion ivilhnnt Ihr prior approval of Vrrlol. 


4 . Obligations of Vertol Prior to Closing. Vrrlol rovrnnnln and ngrrrn nn follows; 

(n) Aiilhomnlion h/ SlorkhoHrrM. Vrrlol will rnnsr n inrriing of iln nlm-kholdrrn lo Ik> rnllrd nod hrid 
on or prior lo l-ohniary 21. I'lr.n, for Ihr pnrp,y.r of nnhinillioR lo Ihnn Ihr Irannarlionn ronlrniplnlrd hv 
this ngrrrnirnl whirh rrrjnirr Ihrir approval 

(h) Tillr IfrporlK Al Irani onr inonlh In'forr Ihr Cl, wing Dnlr, Vrilol will .Irlivrr lo It, wing nl VrMol n 
rNprnn.- preliminary lillr rrporls or other rvidrnrc of lillr nnlinfarlory lo Horing will, rrMH.rl |„ ihr rrnl 
jiiojK'rly of Vrrlol. 

(r) Con^cnln of nihcrt An noon nn rrnnonnhiy prnrlirnhlr nfirr Ihr ,lnlr of Ihin ngrrrmrnl and in nnv 
rvnil on or prior lo Ihr ( losing Dnlr, Vrilol will ohtnin nil nrimKniy ronnrnln of oihrm lo Ihr nn,^igiin»rnl 
nml Irnnnfer lo Horing of any nml nil mnlrrinl proiwrlirn, nnnrin and ngrrrmrntn (oihrr Ihnn ngrrrmrnln will, 
Ihr I iiilrd Rlnles govrrnmenl or ngrnrirn Ihrirof) of Vrrlol hrrrin providrrl lo l«< n*MRnr,l nml l,n„nfrr,r,l 
to Horing Vrrlol ngrrrn lo iinr iln l,ml rfforln lo ohinin nil nrrrnnnry ronnrnln of Ihr llnilr<l Sinirn Rnvrrnmrnl 
nil. Iln ngriimx. lo Ihr nnnignmrnl nml Irnnnfrr lo II.H'ing of nil of Verlol'n ronlrnrm will, n.irh govrrnmrnl 
nml ngrnrirn, Ihroiigh npprnprintr novniion ngrrrinrnln, ntilmliliiling Horing in plnrr of Vrrlol in nnrh ron- 
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Irnrl*. If wtrit nnvniion nRirrinrnl* nrn not ohlniiird nn In nil ronirnrin prior In Ihc CInninR I'InIr, Vorlol will 
milliiiili' llirrmflor In iinn iln l>rnl pITorIn (o nitiniii niirh nnvniion nurrpinrnln. 

To llip pjilrnl Ihnt any imniRiimrnt of nny ponlrnrl, liponnp, lonnc, rnmmilmrnf, nnlnn ordor nr pnrrlinno 
order lo Iro nMiRiird n* provided in thin ORreemenf. nimll require the ronneni, of the other pnrt.y therein, Ihin 
ARreeinenl nimll nol eonntiliilo nn ARrecment tn nmign Ihe nnme if niieh nn ngreement. wwihl rnnntitnlo n 
hrenrh thereof. 

(d) Innurniire. From the dole of thin ngreement iinlil Ihn (llrwinn l*nle, Verlol nnd it* nihnidinrirn 
(I) will ennlinue to enrry thoir exlnling innnrivnrn, nnhjerl. In vnrinlinnn in nmonnin required l>y the oKliiinry 
o|>ernlinnn of their hiininenn, nnd (2) will, nn llneing mny re(|ne»l, ennse the pnlirien of iiiNiirnnee envering 
nny of their pro|»ert.ie* or relnling lo the opernlinn of their Inininenn lo lie pnynlile to nnd In prnir'el Verlol 
nnd Hoeing na their interenln mny nppenr. At the reqnent of Hneing nnil nl iln nole exfienne, Ihe ninonnl 
of inniirnnre ngninnt fire nnd other rnniinitien whieh nt the dale of thin ngreemeni Verinl nnd iln fiidinidinrien 
enrry on nny of their propertien or in renpeet of their o|rerntionn nhnil lie inerennerl hy mieh nmoiint nr nmoiinln 
nn Hoeing nhnil npeeify. 

(e) FinnnrinI St«itrnifnl$. Vertol will deliver to Hoeing n eonnolidnied hnlnnee nheel of Vertnl nml iln 
•nliniilinrien nn of Deeemlier .11, 1060, nnd related ntntementn of ineoine nnd enrned Rnr|>lnn for the yenr then 
enclerl, eerlifierl hy Lyhrand, Ronn Hrnn. A Montgomery, inde|>endent rertified (inlilic neronntnnU. Siirii 
ninteinenin nhnil prenenl fnirly the rinnnrinl pnnilinn of Verlol nn of nnrh dnte and Ihe lesidin of Vertnl'n 
0 |>cralinnn for the iierinrl eovered thereby, nnd nhall have lieen prepared in ronfnrmily with generally neeepled 
nreounling prinriplen npplied on a hnnin eonninteni wilh Hint of Ihe preeediiig yenr Verlol will rnnne nurh 
nccoiintnntn lo make nvnilnhle for innpeelion hy reprenentniiven of Hoeing at rennonnhie linien nnd pineen, 
nil working pnpern, dntn nnd informnlion prepared or ohinined by them in prepnrnlion for ftirninhing their 
nrtirienlc relating to nurh ninlemenin. 

(f) Cotilinuing OhUgnlinm. From tlie dnte of thin ngreeinent until the Cloning nale: 

(1) Informnlion nnrf Acrrut lo Horinff. When reinienled by Hoeing, Verlol will give lo Hoeing nnd 
lo Hoeing'n eounnrl, nrenunlantn and other reprenenlntiven fnll neeenn during norinnl biinines^ limnn In 
nil the propertien, bnokn, enntrnrtn, doeumenln nnd reeordn of Vertol and iln nnbxiilinrien, nnd will fiirninh 
to Hoeing nil nurh rloeumenln nnd rerordn (eertifierl, if reqneRleil) nnd informnlion wilh reic|)ert to llie 
nffairn of Verlol nnd iln nuirnidinrien an Hoeing nhnil renoonably re(|neHt. Nolhing heieit: nhnil obligale 
A'eilol or iln nubnidinrirn to dinrione any cinnnified informnlion nr provide nny nreesn to reprenenlntiven 
of Hoeing not nulhorired by npiilirnble Oovernment nnihorily to have neresn thereto Hoeing nnd iln 
reprenenlntiven will hold in ntrirl rnnridenre nil dntn nml information nn nbtnined nnd, if Ihe trnnnnrtionn 
herein provided for are not conniimmnted, will return to Verlol nil nurh dntn nn Vertol may rennonnbly 
requenl, Subjert to the name retpiiremenl of ronfidenre. Hoeing will furnifh Verlol nneh information 
eoneeruiog the buninenn anil operntionn of Hoeing nn t’erM mny rennonnbly refpient. 

(2) r onduci of Ri/tincon. The buninenn of Vertol nnd iln nubnithnrien u ill lie eonduelefl (liligently and 

only in the onlionry coume; nnd Verlol nnd iln nubnidinrien will one Iheir bent elTorIn (n ilhout making nny 
eommilmenl on behalf of or whieh wouhl Ire binding iqron Hneing exeepi Ihrniigli Hoeing'n anniimplinn of 
linbililien nn prrtviderl herein) to prenerve their buninenn orgnnir.nlionn itilnet, lo keep nvnilnhle lo Hneing 
their prenent ofTieem and ernployeen, and lo pienerve for Hoeing the trial innnhipn of t'erlol nnd iln nub- 
•idinrien wilh nuppliera, eunlomern and nl) othern having buninenn relntionn with them. * 

• (.1) CompenMiion. Exeept for merit nnd proinoliooal inerennen in the normal rourne of buninenn, 

Verlol nnd iln nulwidinrien will not grant any inerenne in nalnry to any employee, nor will Verlol or iln ^ 

Rubniflinrien inerenne nny Itenefiln payable to nny ofTieer or employee iimler nny botnin or |>enninn plan or I 

oilier eonirnrt or rommilment, without Hoeing'n prior wrillen ennnent. 

( 4 ) Conlrarlo, I’ropotnii and Commilmriitt. All fixeil-prieo conlraeln, firm proponnln, nr eninmil- 
menln for Ihe nale of prodiirtn or nerviecn by Vertol or iln nubaiiliarien in nmnunin exeeerling $200,000, 
or nny amendment or exienninn of nny fixed-price eonlract or enminilmenl for niieJi nale which rninen 
Ihe nmnunt thereof hy over $2110,000, nhnil lie nubmilletl to Hneing for review; but Verlol nnd iln nuliKid- 
inrien iiee*l nol delay the exeeulion of nny ntirh eonimel, or Ihe making of nny niieh prn|ioMil or commit, 
menl, pending nueh review by Hoeing. 
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Vrrlnl will ilrlivrr lo Hooiiic, wlini rrrrivp*!, Ilir prorrrd* nf nny non-n«»idnnl)ln <nx rofiiiid r|nitw«, nnd 
will riMivry ntid Irnnsfrr In noninR nl Furli limn n» lloninR inny dirnri niul in nny nvnnl lirfnrp (lin dinNoInlinn 
o' VnrInI i»ny nihnr prn|>nrly Irmpornrily rnininnd liy Vrrlnl nn llin (‘Inline Dnir. 

(h) Vrrlol't liiqiiiHnlinn nnti Hiprn*rn. Slonklinlilnrn nf Vrrlnl wlin iliK'nrnI frnm llir Irnnn- 

nrlinnn rnnlrmplftlrrl l>y lliin Acrrrmrnl nlinll l*r rnlilird In llir linliln nnd rrinrdirn crnnlrrl liy Rrriinn r)ir> 
of llir IVnn«vl»'iinift llnninmn (Vnpnrnlinn l/nw. In nidrr lo providr for pnymrni of llir vninr of llir nlinirn 
nwnni liy nny nnrii nlorklioldrrn nnd for pnymrni nf llir rxprnnrn nf Vrrlnl in rnrrviiiB mil iln nlilirnlinnn 
ninlrr nnd Iln lli|iiidnlinn nml rlinnoliilinn rnnirmpinird liy lliin Anirrmriii. nill mi nr piinr In llip 

I lnnlnB I nir minliUnli n n|>rrlnl nrcnnnl. ivllli fllinrd 'rinnl, Cnrn I'ixilinnur ilniili In nn nniniiiil iriiMminl.ly 
drviorrl nrrrnnnry liy WrInI In prni'iilr for piwli pn* nirnlH, Siirli nrrnniil. nlinll l»r flriiRnnlrd Mir l«ir|iiidn- 
lion ArronnI Tlir (irrnnnn niiHinrir.rd lo liimv Ilirrrnn will lir ilrHiRiinlrd liy Hir llonrd nf DirrrIniH of 
Vrrlnl, liiil ivillidrnwnln nlinll Im mndr only willi IlnrinRn prior npprovni An prnmplly nn pinriicniilr nlirr 
liir ClnniiiR Dnlr Vrrlnl nlinll nnrrrinin wlirllirr nny nmniinl. in llir l,if|iiidnlinn Armnnl will nnl lir rriinirrd 
for llir pnr|¥inr of mnkiiiR Ihr pnymrnln drnnil.rd nlmvr, nnd nny niirlt rxrrnn nlinll lir liniisfriird In lloriiiR 
(f) Aimiimplinn 0 / LinliilOirn of Vrriol. ICxrrpl. nn ollirrwinr prnvidrfi in Itiin pninRinpli ri(r), IlnritiR 
lirrrliy nRrrm llmt on Ihr dloniiiR Dnlr il nimll nnniimr nnd ORrm In |irtfnrm and pny 1 ’ Imn dim nil of llm 
driiln, linitililim, oliliRnlionn and roiilrarln of Vrrlnl nf any kiml, rliarnrirr or drnrriplicin, iiirludiiiR llir nMi- 
; RnlinnH of Vrrlnl wilh rmprrl In llir niork opiionn rrfrrrnl In in paraRinph -Kr), wlirllmr nmimd. nlmoliilr, 
'rooliiiRrnl or oll’"r" 'nr (and wlirllirr or nnl rrflrrlrd or rrnrrvrd nRninnI. on Vrrlol’n Imlnimr nlirrln, lionkn 
.of arrniinl and rrrordn). ■I'n Ihr rxirn! Ilinl Vrrlnl nliall Im indriiinifird liy nn insiirrr neninni nny of llm 
dri.ln, linliililim nr oliliRnlionn of Vrrlnl nfnrrnnid, or ronln or rxiirnnrn in rnnnrriion llirrrwilli, llorinc nlinll 
liol. nnniimr any of mmli driiln. linliililim, oliliRnlionn, ronln or rxprnnrn, iinirnn niirli inniirrr nlinll on or piior 
lo the CloniiiR Dale BRirr llinl nimli n.vnimplinn nlinll nol rrrnir, liy iIrIiI of niiliroRnI ion, nny rniinr of nrlion 
liy mmli inniirrr aRainnI IIorinR in rrn|irrl of niirli rlrlil, linliilily or nliliRnlion nf Vrrlnl; providrd, liowrvrr, 
llial if Vrrlnl aliall line ila liml rIToil*. inrlndiiiR willioitl limilniion Hir prrwrnilion of Irpnl prorrrdiiiRn lo n 
roiiil nf Innl rmorl, lo olilnin nnlinfnrlion from nny niirli iiiniirrr of nny mirli drld, linliilily or nliliRnlion ninl 
tirapilr Rimh rfforla Vrrlol nlinll fail lo nrnirr nimli f;alinfnrlion. lloriiiR nlinll nmiiiiir nnd nRrrr In pny xinli 
drill, linliilily nr nliliRnlion nnd nil rrwin and rximnsm in roiinrrlion Ihrrrwilli. lloriiiR nlinll Imvr llm riRlil, 
al ila rirriion. lo pnrliripntr in any aimli IrRnI prormliiiRx Ihrr rIi ila own roiinarl nl ila ow n ronl nnd rx|irmir. 
lliirinR diall (wy all rnala nnd rx|irnnm of Vrrlnl in ronnrrtion willi llm pronrriilioii of any claim nRninnI any 
mirh inniirrr lloriiiR nlinll not lir rripiirril lo pay any rlrl.ln, linliililim nnd oliliRnlionn of Vnlol willi rmpr<l 
lo nny Inxm, nnnmnmrnin or ollirr Rovrinmnilnl rlinutrn wliirli nir annnmrd liy lloriiiR no Ioor an it in ro.mI 
failh nliall rannr lo Im ronirnird llir validity or nmnniil llmrrof. 

llir nnmiinpl inn liy lloriiiR nf Ihr driiln, linliililim and oliliRnlionn of Vrrlol nn provid.d nl.nvr nlinll 
rxptmnly rxrlndr (i) any lax imponnl ii|ion Vrrlol liy rrnnon of llm nnir of iln annrln and linNinm)i, or upon 
nny nlm kholilrr nf Wriol liy rrannn of liin niirrrndrr of rommon ninrk of Vrrlol in rxrliniiRr fnr rnpilnl niork 
of lloriiiR pnmnanl lo Ihin nRrrrmrnl. (ii) any linliilily nf Vrrlol lo mnkr pnymrnln lo iln niorklioldrrn who 
ilinnrnl from llir Irnnnnrlinnn rmilrrnplnlr)l liy linn nRrrrmrnl, nnd (iii) nny of llm linliililim nr rx|>rnnm nf 
Vrrlol in rnrryinR mil iln oliliRnlionn iindrr Ihin nRrrrmrnl, inrliidiiiR iln licinidnlion nnil ilisnoliilimi. 

(d) Ittur ntiH f)rliirrff of Horir.g Cnpilnl filork. In rniinidrrnliiin of Ihr nnIr nn>l Irnnsfrr lo llorloR of 
Ihr nnwln nn<l hiininmn of Vrrlol nn providnl in Ihin ORrmimnl, lloriiiR npirm llinl on Ihr ClosioR Dnlr, nnlijrrl 
lo Ihr Irmin nnd rondilinnn nf Ihin nRrrrmrrI, IIorinR will driivrr to Vrrlnl n rrilifirnlr or rrrlifmnlm for 
47.1,707 nlinirn of llnrioR’n prrnrnlly niilliorixrri rnpilnl niork of a par vidnr of iri 00 prr nliarr; nnrh nnmlirr 
nf nharm, howrvrr, lo Im rrflnrr*! liy a nninimr rf|nal In (I) 00?^% of llm nnniimr nf nlinirn of niork of Vrrlol 
now rrnrnrrl for inmir upon rxrrrinc of nnlnlandiiiR niork opiionn nnd wliirli nrr iiol inniiml prior lo Ihr CloniiiR 
Pair, and (21 00?j% of llm niimlmr of nliiirm of Vrrlol’n niork nn lo whmh dinnrnlioR niorklioldrrn nlinll have 
drmnndnl pnynirni for Ihrir nlinrrn wiliiin (he |mrio<l nlliiweil hy law ; nn Hint (hr apRirpnlr nnniimr of nlmrm 
of rnpilnl niork no lo Im drlivrrrrl liy ilnriiiR (o Vrrlol nl (hr (IlnnioR Pair nliall Im ill Ihr rnir of (ivo (2) nlinrra 
nf IlnriiiR rnpilnl niork for rnrh (hrrr (1) nlinrrn of niork nf Vrrlnl lo Im exrhniiRrd llmirfor. In fiirllmr 
ronnidrtalioii of nimh nnir and Irnnnfrr, IlnriiiR nino nprrm lo inniir i iid driivrr lo Ihr lioldrrn nf nliK'k opiionn 
of Vrrlol (o Im anniimni liy IlnrioR iindrr parnRrnpli Tifr) rrrlifmnlm for (hr nharr- of IloriiiR rnpilnl niork lo 
wliirli nnrh holdrin nhnil Imromr rnlillnl ti|>on (hr rxrrrinr llmrrof. IlnriiiR ORrrm fo rooprrnir wilh Vrrlnl in 
rofinrrlimi wilh any arijnnimrni or rhniiRr in nimh niork opiionn which may Im iirrrnnnry In rnimr (hmi (o 
rrmnin rmirirird niork opiionn williin Ihr nirnniiiR of Hrrlioii 421 of Ihr Inirrnal Hrvrniir (’mlr of Il).'i4. 
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». Conditions Precedent to ObllRtitions of Boeing. All of t he obligAtions of HoritiR iiticlrr I his sgrre- 
mrnt (ire subject to the fulfilbncnt, prior to or on Ibo Closing IMlc, of enrli of the folloiving condilions: 

(ft) IVrtft/'s IhprrunMwn* nurf Warrnniir* True n( Closing. lOscrpl as olbrnvi.r |M«rn.itto,| by this 
..ermneitl, aII repiesenlnliotis nnd •vnriAulies by Verlol iibicli nre contniord in Ibis Agrre.nenl or in nnv wrillen 
siftirmrnt or srbr.bde ivbirh shnll l>e delivered by Verlol to f)oeing pnrsnnnt to Ibis ngreement siinll be l.nm 
in nil ninlerinl rrspeels on And ns of Ibe Closing Dnle as Ibongli sueh represeninlions nnd ivArrnnlies were 
msde At nnd ns of sueh lime; nnd Hoeing slinll not have discovered any mn'erini error, missinleinent or 
omission in any sueh reprosonl.nl ions or ivarrnniies. 

(b) IVr/ftf’s Prrfornmnce. Verlol nnd iU sulisidinries slinll bftve |ieiformed nnd complied ivilb nil ngiee- 
menis or conditions reipiired by this agreement to lie |)erfoimed nnd complied with by them prior to or on tlic 
Closing Dnle. 

(c) OJfierrs' Crrdfirntr. Verlol sbnil linve delivered to Hoeing its cerlifiente. dnied the Closing Dnle 
execnled in ils eorporale name by ila President or a Vieo f’resident and Trensnrer or Secreinry, eerlifying iii 
such detail ns Hoeing may rensonnbly recpiest, to the fulfillment of the conditions specified in pnrngrnnlin 
0(a) and 0(b). 

(d) Arhmi hy Vrrlnl f<lnrkhotHrrg. At the meeling of Vertol’s stockholders provided for in pnrngrnph Kn) 
Hie s.ile nnd transfer of ns.sels by Verlol, its cimnge of name, nnd ils lirpiidnlion nnd dissolnlion, ns provi.led' 
for in tins ngreement. slinll hove lieen approved nnd eonsenled to by its stoekbolders in Hie mniiner re(,iiired 
by npplicftble law, its Article.,1 of Incorpornlinn or nny other np|*lieable re(|uirement, nn>l on or liefore the Closing 
Dale nil nclion refpiired by nny applicnble Inw or otherwise by stockholders of Verlol wilh regnrd to sueh snle 
and Irnnsfer of nssets by Verlol nnd wilh regard to ils ehnnge of nnme and liquidation nn>l dissolnlion slinll 
have lieen appropriately nceomplishod. 

(e) nmenUng Slotkhnldrm. Tl.e nggregnle number of shares of eoinmon stock of Verlol Hie holders of 
whirl) shnll hnve dissenled from Ihe Irnnsnelions i onlemplnled by Ibis ngieement nnd shnil hnve deinnnded 
pnymenl for Iheir shares williin Ihe period re.|iiired by Inw shnll nol exceed l.'i.OOO, iiml sueh iieriisl slinll have 
expired. 

(f) Opinion of Verfo/'s Coun^rl, Verlol shnll hnve delivered to Hoeing nn opinion or opinions of Messrs. 
Harnes. Dechert, I’rice, Myers A Hhonds, counsel for Verlol, dated the Closing Dnle. in fntm nnd siibslnnce 
•aliafactory In counsel for Hoeing to the efTect that 

(1) Verlol is a corporntion duly orgnnirod and existing nnd in good stnndiiig under Ihe laws of the 
Coinmonweallh of I’ennsylvnnin; 

(2) Kxcept for the mnllers referiivl to in Schedule 1, ami exeepi for suits of n ehsinrier in. IfIrnI lo 
Ihe normal ronduci of the business of Verlol nnd ils stibsiiliniies involving possible linbililv of nol inoie 
Ilian $inn,n00 in Ihe nggregnle. nnd for proeeerlings (if nny) involving delerminniion of Hie fnir vnliie 
of Ihe shares of disseiiling Verlol shnrehniders. such eoiinsel does not know or hnve renson lo belirie 
that Ihere is any lilignlion. proceeding or inveslignlion pending or Ihrenlenerl which might result in nny 
malerini adveiw change in Ihe pro|ieiiies. business or pros|)ecls or in Hr eondilion (liiinncinl orotheniise) 
of Verlol and ila subsidiniies. or whieli ipieslions Hie vnlidily of Ibis ngreemeiil or of any nclion Inken 
or lo lie Inken by Verlol or its slorkholders (including, willmut limilnlion. Ihe liquidniinn nnd dissolnlion 
proceedings of Verlol) or Hoeing pursuant lo or in eonneetion with Ibis ngreenienl; 

(3) TIte execution, delivery and tierformnnee of this ngreement by Verlol hnve lieen duly nulhoiixed 
and Approved by Verb-I's Honrd of Directors nnd slm kholders, nnd Ibis ngreement hns lieen iliily exeeiiled 
and deliveml by Verlol and eonsliliiles the valid nnd binding oblignlion of Verlol in nccordnnce wilh 
ila terms; 

(t) All corporate proceedings required by law or by the provisions of this ngreement lo be taken 
hy Verlol and iU stockholders on or prior to thn Closing Dnte in eonneetion with the consummation of 
the Irananctions cnotemplaled by this agreement have lieen duly and validly taken; 

(5) Verlol haa eomplele and iinrestrieteil power to sell, convey, assign, transfer smi deliver lo Hoeing 
all of llie |*ro|)erty, assets and business to be sold by Verlol under this agreement, or, if nny restrietiniis 
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rxinl. n* to mirlt pnwrr, Vrrlol hnn olilnincfl npproprinl^^ nnd wifTiriont nnivrrn or 000 * 0111 *, o*ropl Umi 
•he iiovniioo ncrrrnirnl* rcforrrd to in pnrncrnph 4(r) inny not. Iiovo liooii olilflinoil; 

(tl) Rurh oounucl do not. know of or linvc rowion to liclicvo timt. tliorc nro nny flrforl* to Iho tillr of 
Vcrtol to nny pro|>orly to lio ronveyrd horoiindor, or in tlio title of Vortol’* oulwiidinrio* In the pro|)orly 
owiinl liy lltoin, rxrcpt nny of Iho nnliirc *itrrifio<l in wdipnrnRrnpIt* (I), (■’t) nnd (4) of porncrnpli 2 (r); 

(7) Tlio in*lninirnl* rxooiiloil nnd driivrrrd to ItnoinR under flii* nRreenient by Vorlnl nro vnlid 
and rnforomldo in nocordnner with ‘heir lerin*; 

(H) Verlol’n nulliorined rnpllnlinniinn nl tlio ('Inxina Hnlo I* n* net. (mill In pniiiRntpli 2(id; 

(0) At the rioninc Dale Vcrtol linn no nlinrr* of Mln. k oulninndinu exeept the 07.1, OOrt niinre* of il* 
rominon nlook niltnlnnding nt the ilnic of thin ngrcrinent, pin* nny nhnrr* Ilirrenfler i**iief| purniinnl to 

lltoc*rrri*o in noronlnnoe with their lerni* of nlook opiion* of Vorlol now oulninnding, nnd nil nnid niinro* ] 

of ila common ntock nre vnlidly inniicrl fully pnid nnd non-n.vo**nl>lo; j 

(10) The i»*iinnoe of »lmrcn of il* onpilnl *look horoiindor liy Mooing to Vortol, nnd llie Irnimfor hy I 

Vcrtol of nnid nhnro* piirminnt hereto to il* nlookholdor* upon il* liqiiidniion nnd dinnohilion in the ' 

innnnor provided licroin, do not require the reginirnlion of nnid nhnio* under the Seriiiilie* Art of 103.1, I 

, nn nmeiided, or the reginlrnlioii or rrporling of nuoh nhnre* iiiidor the IVniinyIvnnin Seeiirilic* Art; 

I I 

* (11) The Irnnnfem, nnnigninent* nnd oonveynnoe* of lenl nnd (lemonnl projieriy hy t’erlol to Moeing 

1 piimunnt to the term* of thin ngreement will not require the payment of nny rennnylvnnin ninie or lorni ' 

nnie* or une Inxe* malerinlly diflercnt from (hone denorilied in n letter from nuoh roiinnel to lloeini; dnird • 

January 18, 1000; 

In rendering their opinion, ^fo**^l. Mnrno*, Derhert, I’rioe, ^^yol* A llhond* may roly on 'ertirirnle* of olliror* 
of Vortol nnd of Moeiiig, opinion* of nnnooinie ooiinnel, lille iiisiiinnoe report* deliveioil hy Vortol heroiiiidor, 
and aiieh other evideneo n* they may deem ncoo**nry or rioniinlile. 

(g) Tillr fn»iirnnrf,. Hoeing, upon due npplienlion therefor, nhnil have received polirie* of lille inniunnro 1 

or oommitmeiit* for nuoh polieie* in form nnlinfnolory lo il* ooiinnol, iiiRiiiiiig, in nmniiut* deoiiicd ndeqimle , 

hy Hoeing, fee *imple interenl* in all of Verlol'n real propeilien, nny exeeplion* or defeet* niiof ilir*! in kiioIi i 

polioio* nnd nny further exception*, ilefoot* or viointioii* wliioh mnv exint relating to xiioh proi'eilie* nr to Hie 
operation of Vortol, if not of the nature *|>eoiried in pningrnph 2 (r) nhove, to lie niihjeot to the approval of 

■uch counnel. 

(h) Opinion of Rnrinff'ii Cnun»rl. Hoeing *hnll have received from Mewr* liolmnii, Miekolwnit, Marion, ; 

Hlnok nnd I’erkinn, eoiinnel for Hoeing, an opinion, which may he h.ineil upon the opitiion of ooiinnel (or • 

Vortol, evideneo referred to in nuoh opinion, nnd nuoh other evidence n* they may deem to lie neren.Mary or I 

flenirnhie, to the effect net forth in niilipnragrnph* (I), (1), (4), (7). (10) nnd (II) of parngraph 0(0, nnd nn 
opinion, which may lie linnorl in whole or in part on n ruling or ruliiig* of the InlernnI fleveiiue ‘Ven ire, (o the I 

effect net forth in niilipnrogrnph* (1) nnd (4) of pningrnph 7(c). j 

(i) Srrurilirii Art Complianrr. All Vortol ntoekholdern rennonnhiv fleemofl hy Hoeing lo he "afliliaten" 

of Vortol within the meniiing of Ilule 111 to the Reciirilie* Art of Mill, a* ninendeil, nhnil have delivered to , 

Hoeing ntntemeni* in form *n(i»fnetory In Hoeing to (he etfeol i'inl (I) the onpilnl ntork of Hoeing rereived hy 
them upon the li'piidntinn nnd di**ohi(ioii of Verlol oonl-mpinled hereliy i* not lieing nrqiiirrd with n view 
to (he dinlriluilion thereof within the menniiig of *uoh Ilule, nnd (2) (he ntork *hnll not he di»po*<eil of liy them | 

in violation of the reginirntion requirement* of *urh Act or the mien anil regiilnlion* iN*ucd lliereuiidrr. 1 

I 

(j) Finnnrial 8lolrmrnt» of Vrrlol o> of Orrrmlirr SI , ll)/l!>. The riimnoinl ntntement* of Wrtnl delivorerl I 

piimunnt to pnrngrnph 4(e) nhnil not indionie nny lunlerinl ndveme rimnge in the riiinneini roiidilinn, Ininiiie** [ 

or operation* of Vortol or it* *uh*idinrie* during the iieriinl from Repteinlier 10, Hl.'il, to Den nilier 11, 1050, 
except lo the extent permitted hy pnrngrnph 3(e)(i). 

(k) Vrrlol Arroiinlonl»’ f/rltrr. On the f'loning Dnie, Hoeing ahnil have reoieive*l from l/yhrnnd, Uo«* j 

Hma. A Montgomerj', certified puhlie nccounlani*, n eertificnie or teller ilnled a* of the (‘lo*ing Dale lo (he j 

effect (hat on the ha*i* of the Inteal avnilnhle interim (innneini ainteineni* prepnrwl hy Vcrtol and it* *uh*idinrie«, , 

conaullalion* with maponnihle nlTtrem of Verlol nml il* *uh*idiarie«, and other iierlincnt inquiries, they have ' 
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no rrnwM to l.rlirvc tlrnf.iluiioR 1l,c prrio,| from Herr, ol, or .11, Ifl.W, to MnrrI, 20. 1000. or a .orriOr.l .lalr not 

more ton nr » pnor to Clnoinn Dntr if rlnsitiR i* rnrlirr or Inter limn Mnrrii II |00() tlirro Imvo 

It* I<iil)!<i.lmrirn from mirli rom|,|,on or rrniilln nn Ihry rxinlrd on Dccrinimr 31, lO.-iO. 

.nv ® noSTJiW r,n, i" ", "" '-'■"nnlnMInn. ,.|,h 

nn> rr,poimil,le Um(r,l Pintrn Rovrrnmrnl ofllrml or ofT.rinln, timl ll.o Unilr,! Sinirn Bovrrnnmnl «il| rrf.mo 

10 roncrnl. to ll.r rnnnfrr l.y Vrriol to II.H-inR of nnv nmtrrinl Rovr.n.nrnt ronirnrt, wluri; Vrrlol ly hnv^ 

nl hr ( IfWOB Pnlr Iry n novnlmn narrrmrnt. cniumthtg ll.o rnmn, niilmliliillna HotImk In lim „f Vrriol nn n 

lill' nlmu '’V l. fanv n.lvrr:lv :irrcrcon.r".: 

Killi Urn mini Mnirn f iovrinmnif prrnrnlly hrlcl by Vcriol’n milmidinricn. 

(m) Ur /fnUnffM. Thr tftx ruling, rcfrrrni to in pnrnKrnph 7{r) nimll Imvr brrn rrrrivrH. 

7. Condltiong Precedent to Vertol's Obligntions. All of Iho ot.liRnlionn of Vrrl.ol umirr Ihin nerermrnt 
nro nuMrcl. lo fninihnrnt. prior to or on ll.r Clonina Dnlr. of rnrh of fl.r following rondilionn: 

(n) nor, ■,,„’» nrprcnmMioon ond Wnrronlirn True n, Cln-^og. ICxrrpt nn olhrrwinr ,K.r,nittrd by (hi. 
ncrrnnrn . nil rrprrxnitnijorm nnd wnrrnniirn by l.orina ubirl, nrr ronininrri in line narrrmr f or b, 1 y 
«T.llrn rin rmrn whirl, xhnil br drlivrrrd l.y HorioR lo Vrriol pnrnnnnt lo Ihin nRrrrmJnt ^,^1 Z no I 
nil mnlrnnl nn|mrln on nnd nn of Ihr ClonioR Pnlr nn IhonRh nnrh rrpirnrnlnlionn nml wnrrnniirn wrrr mn r Z 

nnd nn of nnrh dnlr; nnd ^V.Io| nhnil not hnvr .linrovrrrd nny mnirrini error, minnlnloment or omiM^rn Tn 
!bo rrprrw'nlftt lonw (incl uArrAnlir^ rriArln horrin liv 

•'''‘11 hnvr performed nml romplir,! will, nil nRrrrmmln nnd ronrli- 
lionn rcrpiired by Ihin ngrerment lo Im |>rrformrd or rnmplird will, by it prior lo or on thr CloninR Dntr. 

(c) Ojlirrrn’ Crr/i/frafr. JtorinR nhnil hnvr drlivrrrd In Vrriol iln rrrlifirnlr, dnird Ihr rinnioR Onto 
«rrn rd in iln ron-mnlr nninr by iln IVrnidrnt or one of iln Vice IVrnidrnIn nnd iU .«M.r,rlnry or nn AnniMm^ 

(d) Opinion Counsel. HorinR nhnil hnvr drlivrrrd lo Vrriol no opinion of llorinR’n connnrl 

.n, 

I""' "I 

(2) Uorinan nnihorinrd rnpilniixnlion nt Ihr ('lonioR Dnlr in an net forth in pnrnRrnph 1(b); 

(.1) On Ihr n.n.inK n«l4>, prior lo Ihr inwir of niork pnmnnnt lo Ihin nRrrrmrnl. norioR hnn no nhnrrn 
of nlm-k on Klnndn.R rxrrpl, Ihr 7.r,2l.ni I nhnrrn of i,n rnpilnl nim k onlnlnndinR nl Ihr dnlr of thin nRrrr- 
inrnl pinn Ihr nnn, of nil nlmrrn Ihrrrnfirr inMir.! pnmnnnt lo Ihr followioR: Ihr rxrrrinr of roovrrnion 
riRl, nnmlrr llorinR n prrnrntly onlnlnmlioR 1! C'onvrriibir Snbor.linnlrrl Drlmnlnrrn; nnd Ihr i^nmorc 
of niork pnmnnni noriiiR n Inrrnlivr Comimnnalion I’lan for onirrrn nnd rmployrrn All nnrh nhnrrn 
Afr vnlidly iwiticil, fully pAirl aiuI iinnAMCMAhlr; 

(4) Thr rxrnilion, delivery nnd prrformnnrr of Ihin nRrrrmrnl by llorinR hnvr brrn duly nnllior- 
i«y| nnd npprovr.1 by ll.y.nRn llonrd of Dirrriorn. and Ihin nRrrrmrnt hnn Imrn dniy rxrrnirri nnd 
drhvrrr,l by llormR and ronni.intrn Ihr vnlid nml bimlinR ohIiRnlion of llorinR in arrordanrr with iln Irrmn; 

(fi) All porporair pr.H-rr<linRn rrnnirrd by law or by Ihr provinionn of Ihi. nRrrr.nrnt lo im tnkrn 
by llormc on or prior lo Ihr ClonioR Dnlr in ronnrriion nith Ihr ronnnmnmiion of Ihr Irnnnnriionn 
conIrmpInlH by Ih.n nRrrrmrnt hnvo brm duly nnd validly Inkrn; Ihr nhnmn of rnpilnl niork of llorinR 
lo Im innnrd nnd drbvrrtxl pnmnnnt lo thin nRrrrmrnl. when no innnr.1 and .Irlivrrril nml when pni,l for 
an providrrl in Ih.n nRrrrrnrnt will Im vnlhlly innur,!. fnlly pai.l ami non-nnnmnnblr and Vrriol w II have 
rihnI llllr to mirh nharm Innnrd lo it; 
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(n) Tltc nhnrr* of rnpitnl Mork of norioc (o Ik* ifidiiod liPinimlrr Imvc liron duly niitliorir.rd for Iwt- 
ing on (l»p Now York Slork f''’irhnnRr npon ofTirinl notiro of iB^nnnor; 

(7) Tlir iMimnro of slinro* of il* rnpitnl Mork lirrnintlrr l)y Ilociiic to Vrriol, nml llir trnnnfrr liy 
Vrriol of nnid nlmron piiisnnnl IipitIo to iln Blorkl)old( in upon iln li<|uidnlion find din«olulion in llip mniinrr 
providrfl licrrin, do nol rrrpiiro I.Iip rrcinlrnlion of nnid nimrpn iindor Hip Srrurilirn Art, of lOirf, nn nmonrlrd; 
nnd 

(») Thr innlriiniPid of nBmimplion of nopiiiR providr*! ffir in pnrnRrnpli Tifr) hnn lippn fluly rnpriilrd 
nnd dpiivpml nnd in liindioR nnd p(TppIIvp in nproitlonro ivilli iln Irmin. 

In miilpiiiiR llirir opinion, Mpsirn. Ilolmnn, Mirkplivnit , Minion, lll.'ii'k IVrkinn niny rrly on rpit i(|pnlr"i 
offiflirnnof HoriiiR.’ rrriifirnipn of oflirprn, dirorlnts nnil nlorkliolilpin of Vrriol, opinionn of iiHHorinlp roiiOBrl, 
nivl nnrh ollirr pvidrnrr nn llioy nmy flrrin nprcnniiry or dmiinlilp. 

(r) Tnr Ruliii(in. TliPir nlinll linvn lirrii rrcrivod n iviillpii riilinc or niliiiEn of Hip liilprnni Itpvniop 
Prrvirr n.olinfnrlory In Mrnnrn. Ilolmnn, Mirkrlw nit,, Mnrioii, Hliirk A IVrkion nnd Mpsnrn Hnnirn, Dprlint, 
Prirr, Mynn A IHiondn, to the folloivinp rffrri : (I) no coin or Iobi will he rprocnir.cil to Wriol upon ronmim- 
inntion of tliP nnir of itn nsneln nnd IniniiiPnn nn provided in tliin nRippuiPiit, (2) nn cnin or losn (pxrppt Riiiii or 
lonn on Hie nnie of frnrtionni intrirnln in HoriiiK rniiitnl ntork) will lie rproRiiiw'd to Hip lioldrrn of Wrtol’n 
roinmnn ntork upon flintrilnition to tlirin in liipiidntion, in rxrlinnce for nurli nl.iwk, of Minim of rnpitnl Mork 
‘of Ilnrinc, nn rontemplnted lirreliy, (3) Hip nnsrU nrfpiirpfl liy HoriiiR will linvr n Imnin to it not Imn tiinn Hir 
hnMn niirh nnnrtn lind to Vrriol nt Hie CIoMiir Dole, niul (1) nulinrrlion (k) of Serlion 121 of Hip Inlrmnl 
Ilevrnue (knir of lOrM in npidirnlde to the nnnuinption l>y Horinc of Hip Mork oplioiin rrfrrrnl to 
in iwrncrnph H(r). 

(f) Opiniitn of Vrrtol'n Counxrl. Vrriol nlinll linve rerrivrd from itn roiuinrl no opinion, wliirli niny lie 
Imnrd npon Hie opinion of eounnel for llorinR, evidenre referred to in nurli opinion, nnd nurli nllirr rvidpiirr 
(in they niny deem to lie nerennnry or dmirnlilr. In Hie rffert set forl.li in nulipnrncriiplin (I), (I), (7) nnd (H) of 
pnrnRrnpli 7(d): nnd nn opinion of nnid roun«rl for Vrriol wliirli nmy lie Imcrd, in whole or in pnri, on n riilitiR or 
rnliliRK of the Inlernnl Kevenne Servire, to tlir rlTert ret forlli in rliiUBm (1), (21 nnd (1) of piirnRiiipli 7(r). 

(r) Dinurnting SlorklioHrrK. Tlie nRRrpRnlr iionilirr of Minim of roniinou Ntork of Vprtol Hip InildriN of 
whirh Minll hnvr olijrrted to Hie nnle liy Vertol lierein provnled for niid nIioII linve driuiinded piiynn nl for 
their Minrrn ivitliin the |>eri<Ml required hy Inw nIiiiII not exrred iri,fKK1 nnd Hiirli perioil »linll linve expired 

(h) rinoticint Slnlrniriitii of fionno on of OrmnUrr .If, lOtn. 'I'lir fionnrinl «lnlpnipnl« of lloeinR drlivnrd 
purfuiinl to pnrnRrnph 3(n) Minll nol indirnle niiy mnlerinl r i erse rlinoRP in Hie ruinurinl rondiiion, ImiMiipm 
or opernlionN of Hoeing during the period from Repleinlier .T , lOriO, lo Drreinlier .31, lO.'iO, rxrepl on prrniilled 
by pnrngrnph 1(c). 

(i) SMiin of Rorinq Rlofk. The nlinren of IloeinR ntork lo lie drlii Pied In Verlol |iutNuniil lo HiIn ncrer- 
nienl Minll lie vnlidly inniied, fully pniil nml non-nR.NPNnnlile, nnd nurli Nlinren nlinll linve lieen duly nulhoiirrd 
for liming on the New York Stork I'.xrlmuRP upon ollirini not ire of inNunnre. 

8. Cloning Date and Termination. The f'loNing Unle Minll he Mnrrh .11. HUM, provided, however. Hint 

either HociiiR or Verlol, hy wrillen nolire or noliren In the oilier from lime lo lime, nlinll he enlillrd lo ponl- 
pone the flloning Dnle to n dnie nol Inter limn Aiiril .10, lOfiO. If due lo rniiNen lieyond Ihe roiilrol of eillirr 
ItoeiiiR or Verlol, Ihe rloning in nol rnnnnmmnle.l on n dnle nelerled in nrroidniire wilh Hie forpRoiiiR, thin 
agreemeni, nnlean mnlnnlly exiended in ivriling hy Hoeing nnd Verlol, nhnil lerminnle wilhoni linhilily of niiy 
kind on Iho pnrt of Hoeing or Verlol. ^ 

9, doling. The rloning under thin ngreemenl nlinll Inke pinre nl 10 A. M. I'.nnlern Sinndnid lime on 
the Cloning Dnle nt Ihe odiren of Verlol in Morion, IVnnnylvnnin, nml Ihe folImviiiR Ihrieupoo Minll mrur: 

(a) Coniryonro ornf Trontfrr hy Vrrtol. Verlol will deliver or rniine to lie delivered to Hoeing 

(I) Warranty deeda of all reni properly nnd inlerrnia Iherrin, duly exeriilerl hy Verlol and in proper 
form for rerorrintion, evidenre of Htle innurnnre nn provider! in pnrnRrnph (t(R), nnniRnmriiln of nil of 
Vcrlol'n leaaea dearrilied in Rrherhile 1 nnd the ronaenla lo aiirh nnnignnient of Ihe Irnaora therrundrr, 
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XoSriz; 

tion Sul whpZZl" '’.'""f "f '‘" "">'''• P-^oP-'^'y of VVrtol of ovrrv I,muI „n<l .Ic.rrip- 
nrronnK tmI. rho,^, in nr(,r,:,. nRl.l^ nn.lrr nKrrrmrnl«. fm.Irmn.k,, trn.Io mmr. pnimf, L, 
•Inl’rA""''' 7 "I '‘"•I """’'■ l""P''f'.V. '-'•'Cil.lo or intnnail.lo. cxrqH for dir Linni- 

. 0 (ho ChwioR r)n(o, an.) oxropt aurh proprriy ni, rI.dII hr ronvoyorl or trnnafcrro.l (o Horina by i|,c oli.rr 
inx(nimrjila of roovcynnro nod (rnnnfor r.|>rririrnlly provhlofl for in (lux pnrncrnpli. 

SitnuKanoonxIy nil}, (ho ronm.mma(ion of (ho (rnnxfor. \'or(ol will p„t HooioR ((hrouRh itx ofTircrx wonlx 
..ul omployorx) into full poxxoM.on nn.l onjoymont of nil of Vrr(olV propor(ion and nnnotn ^ 

(h) .1*x.unpf,nn of [Mlirn l,„ flnriog. HooinR will cxornfo nn.l dolivor (o Vorfol an inntnimonf of 
annumpCon of (ho hah.hhcn of Vrrlol (o Ik« annumod hy Mooin* an provi.lod in paragraph r,"). 

(r) I'nymmL Horinp; will iwmo and flolivrr alinrrn of rnnital ulnrlr a« nr/ivi#i«>ri i 

ami will pay llio Moral inniianro (ax in ronnpr(ion (horcwilh. (''‘••"(t'npi (d), 

of Vrr?ol^ oxi ”7*!"' in"'y-""ont of annumpiino 

of \prioln pxin(ing n(ork oplionn an provi.lo*! in parngraph r>(r). 

rhnnio i(f nanlo‘(o"o.7^ 'vid.di’ '.Jn n^^nrhu^^ l'*," I "7 "" ,7'*'”' 

pr.,vi.iod hoio. (o ,ho hohiorn of Vor.om ...nio: ^roi i^si d.: J "rz 

(o (ho nhnron of rapiia n(ork of Mooing (o ho roooivod hy VoKol nn.lor Mu. agio non( in oxoliaZ , r o 

nurromlor hy nuoh Mookholdoin of .uoh ooMinon .look of Vorfol for ranoolla.ion; and an ; a. Z hi pra7 

(irahio nflor (ho U.«u.g I)a(o t„ .hwiolvo and (orniinnlo iln ror(K..alo oxinionro, |•roulpMv upon roroiol |,v 

rnint Coin Mxrhanco Mnnk. for .lintrihiitiou to Iho hohiorn of oooonon .look of Vorl..|, io oxrhango for Ihoir 
rordfioaton for nhnron of oonunon .took of Vortol. ICaoh nharo of oouunon .took of Vor.ol will l,o tZo. l S 
... nurh oxrhango I rar.ional nliaion of capital n.ork .,f Mooing will ho i.nuo.l in ronnoCion wiM, , 

0 rhango hit I.ou (horoof .ho hank roforrod to ahovo will ho inn.rur.od Iha. i. „,,ing an .ho ag^H 

of rarh ntorkhohlor of \ or(ol who would o.hrrwino ho ontith><l to a fractional nharo of capital n.T-k of Moling 
u, nnch oxrhango and in arcordanco with in.., notion, to ho givon hy nnch n.ockholdor oi.hcr ft) .c l . h 
(ockhohlora fractional nharo in.oron. for hi. acou,,. and ronii. .ho .lot procoo.ln to him, or (2) nircha.o f j; 
hin arcouni a frn''f'o,.al intoront, to ho comh.nod with hin fra.tional intorct, no an to mako « full nlia.o and 
dchvor (he cordfiralo (horofor againnt payment for tlio fractional intoront piirrhanod. 

From nnd after (he Cloning Date. Vor.ol will no. nngago i,, any Inininonn or other activity except an roonirod 
to comploto itn li.p.i.latM,,, ami .hnnohidon a. provi.lo, I heroin, nn.l all actionn taken hv Vollol af.lr thl 
Cloning Dale nhall he nnhjivt to Mooing'n n|)provnl. 

Il.o riL’ '■’'P'’"''" "f n'x'iog (who.hor at or after 

(he (losing Dale) an, I wit horn further con.i, lorn. ion. Vor.ol will oxocnte an.l deliver nnch fur. her inn.rnmontn 

of Irnnnfor ""'I «dl take nnch other action a. Mooing roa.onahly may ronnoSt in or.lor more ctToc.ivolv to 
m.T^Zpmlilrfy'! i"" or ro,l..c.io.. to poano«,io.i of 

.n.,lo‘/.'l.lft"" DofumenU. All i.intrn.nontn, cor.ificalon, opinionn an.l other .locu.noni* to he delivered 
..ndcr thf ngreemet hy e.thrr party to Iho other nhall he in form nntinfactory to eoi.nnel for the other parl^ 

13. Ckpeniei. Fxcept an otherwine provi.le.! herein. Mooing ami Vortol, renpeclivelv. will pay all coni. 

«l,'L3.lTn .7^ " "Kreomenl, and condilioiin co.Kai.ied in (hie 

ngieemonl on their reepccMvo part, to he perforincxi or complieil with. 


13 


I 


M. DrokerR. r.nrh of (ho porlioR rrprrRooiR (,hn(, il hnn donlt, widi no l)rokpr or Tinilrr in rnnnrrlinn 
widi nny of (hr (rniiRurtiooR rnidrmplnlnl Ity (hio I’Inn nml ARroonirid of I{rnri;niii7.ndnii, niiil, ioptnfnr iir it 
knows, no lirokor or odicr prison is rnlidoti to nny roinmission or finilrr's frr in roonrrtion with nny of stirli 
IrniiMrlionR. 

15. Aincnriincnt Rnd Wnlvcr. 'I'lir pnrdrs hrrrto inny hy nintunl ri'irrmrnl ninrod this ncrrrtnnil 
in nny rrs|K'r(, nod rilhrr pnrty lirrrlo-niny (n) rxlriid (hr (iior for dir pcirininniirr of noy of Ihr nhli(.n(ii.iis 
of (hr odirr, (li) wnivo noy iiinmirnrirn in rrprrnrn(n(iooii (ly (hr nllirr rootniord in (liln np[rrrniro( nr in nny 
diN'inni'Ol drtivrml imrsnnnt. lirrrto, (r) wnivr roniplinorr (ly (lir odirr «idi iiov of dir rovriniols ronininril 
in (hi* nRrrrinrid nnil |)rrforoinnrr of nny olilicnlion* liy (hr odirr, nod (d) ivnivr (hr fnllillinriH. of nny rnn- 
diiion (hid i* prrrrdrnt to (hr prrforninnrr l>y (hr pnr(y no wniviiiR of nny of iln nlili|:ndonn nndrr thin 
npi-rrinrnt ; (nil (lirrr nlinll lir no nmrndinrnt or wnivrr, iinlrn* n|iprovril liy Ihr Vritol *(.nrl<hnli|rrR nn rniniird 
liy Inw, wliirli would inntrrinlly ndvrrnrly n(Trr(. tlir rich!* of holdrrn of n(orl< of Wilol willi rrunrd In (1) llir 
nnniltrr of niinrrn of rnpilnl stork of llorinR to lir inniird nod driivrrrd liy llorinc to Vrrtol pnrniinni (o tliln 
nprrrinrnt, or (2) (hr nnmnnpdon of (hr linliilitirn of \’rr(ol liy dorioR, or (.’I) (hr dislrilinlion (o ^'rllnl'n nlork- 
holdrrn promptly nfirr (hr CloniiiR Dnir of nhnrrn of rniiilnl slork of doriiiK in rxrhnncr for (hr nnrrrndrr 

for rnnrriintion of nil of Vrrlol'n oiitnlnndiiiR ronimon nlork 

• 

I Any nRrrrinrnl. on (hr pnrf of rilhrr pnriy for nny nnrh nnirndmrni, rxirnnion nr wnii rr, nhnil hr vnlidly 
nnd nnnirirnlly nnlliorir.rd for (hr piirponrn of (hi* nKrrrnirnl. if nnlliorir.rd or inidird hy (hr Monid of 
Dirrriom nr I'Arrnlivr (‘ominidrr of nnrh pnriy, rxrrpl nn |irovidrd in (hr prrrrdiiiR pnrnRinph. 

16. Nnture «nd SurTival of Rcpresenlntionn. 'I'hr rrprrnndnlinnn nnd wnrrnnlim inndr hy lloriiiR nnd 
Vrriol in (hi* nRrrrmrni, nnd (hrir rrn|irrtivr ohiicniionn (o l>r prrforinrd nndrr (hr Irrinn hrrrof n( or prior 
(o U»r rloniiiR hrrriindrr, nhnil rxpirr with, nnrl lir Irrminnird nnd rxiincnishrd hy, rioninc on (hr f'loninR Dnir, 
nnrh rloninc (o lir ronrhinix’r rvidriirr (hn(. rnrh pnriy linrln i* fully nnlinHrd ivilh (hr fnrin ronnliliiliiiR (hr 
hnnin of (hr rrprrnndnlinnn nnd wnirnniirn of (hr odirr pnriy nnrl wilh Ihr |>rrfoininnrr hy nnrh odirr pnriy 
of Riirh ohiicniionn, ’I'liin Prriion 10 nhnil Imyr «to rITrrI upon (hr oliliRnlion of llorinc or Wilol (o priforni 
iln niiilrrlnkinc* hrrrnnrlrr (o (hr rxirid (Iml nnrh iindrrlnkinc" nrr to hr |irifoinird in nliolr or in |vii( nfirr 
(hr rlonitiR. 

17. AsRignment and PartiCR in Interest. 'I'hin ncirrnirnl nhnil nnl hr nnsicnnhir hy rilhrr \Viiol or 
llorinc withnid, (hr ronnrnl. of (hr othrr. Nolhinc in lliin ncrrrnirnl, rxprrnnrd or iniplirfl, in inlrndMl to 
rolifrr upon nny prrnon, othrr (hnn (hr iinrlirn lirrrlo nnd (hrir nnrrmnorn nnd nnniciin, nny ripliln or rrnirdirn 
nndrr or lij’ rrnnoii of (hi* ncrrrnirnl All (hr (rrnn nnd provinionn of thin ncrmnrnl nhnil hr hiodine upon 
and iniirr (o (hr liciirfil of and l»r ooforrrnhlr hy (hr nnrrrn.norn nnd |>rrniillrd nnsicnn of Wriol ninl llorinc 

18. Nollcea. All nolirrn, rcrpirnln, drninodn nnd ollirr ronimnnirndonn hrrriindrr nhnil hr in wrilinc 
and ahnll lir ilrmirrl l« hnvc lirrn duly ciyrn if driivrrrd or inniird, flrnl rinnn, rrginlrrrd mnil, ponlncr prrpnid: 

(a) If to Vrrtol, to i. , i »• /, r- <• 

' ' ' \ rrlol Airrrnft Corpornlion 

100 Woodinnd Avrnnr 
Morl.on, IVnnnylynnin 
Attrnlion: .lohn A. O'linrn, Flrrrrlnry 

or at Riich oihrr nfldrrnRO* an Vrrtol nmy Imvr fiirninhrd llorinc in wriling, nnd 

(b) If to llorinc, to n » i r< 

' ' " noriiiK Airplnno C-onipany 

1’. O. Ilox .1707 
8raldr 2\, Wnnhincton 
Attrnlion: .1. K. I’rinrr, Srrrrlnry. 

or at Rnrh odirr orldrrRnrR rr llorinc mny hnvo fiirninhrd (o \'rr(nl in wrilinc. 
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10. Coiinlcrpnrts. This nurormput, mny l»o pxrpiil.rd f<imiil|tinooiii>ly in one or more roiinlorpnrte, rnrli 
of wliirli ehnil Iw! doenicd nn oiifrinnl, but nil of wliirh (oRotber nhnll ronntiliito ono ntui tbo nnnic inninimont, 

70. Bulk Snlei L«w. noriiiK hereby wniven romplinnre by Vertol with the provinionn of Ihe niilk Pnirn 

-r nnv ninte, inrliidinR .Seetion HO.I of the Art of Thn f/'Rlnlnl.iiro of Iho Coinmonwrnllh of IVnneyIvnnin 
of Apid 0, 1020, 1’. Fi. .H.3, nn nmenfled. 

21. Goesmlng Lnw, Thin ngrroinent in bring exenilrfl nnd driivrrrd nnd in inirndrri (o be performed 
ill the Commomvenll.b of I’ennnylvniiin, nnd nbnil bo mnntriied nnd enforeed in necordnnec with the Inwn of 
mieh SUlc. 

In WiTNr.nn Wiinnror, the pnrtien hereto bnvc eniined thin ngreement to lie exeented in their renpeetivo 
enrpornte nninrn by their renpertive ofTieern therenntn duly nnthorir.ed nnd their renj>ertive eorpornte nenin to 
lie hereunto nflixed nnd duly nttenterl nn of the dny nnd yenr fimt nbovo written. 


(ConronATB 8 bai) 


BOEING AIRPLANE COMPANY 


CI'V < ni-"^ 


(ConroRATii 8 bai,) 


nyAd/Luii. t.i AJlu.i. /, 

) if i/itf .1 ( 

VERTOL AIRCRAFT COItPORATION 


Attest :.... 




.stor’eJ ( lAf'i 


ny.J,.hkJ i.'S... 


I'l' ifdtet 


«)fAi 





H ! A-l ^0 
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Nr. Allen slated the next m.itter w.ts for the nonrd to make n determination 
of the fair value of the assets and buslncsr. ac(|Ulrcd from Vortol Alrcr.afl Corpora- 
tion as required by the provisions of the Indenture dated July 1, 1958 bctv/ccn the 

Company and the Chase Manhattan Bank relating to the Company's 4-1/2% Convertible 

•* 

Subordinated Debentures, He asked Mr. Haynes to review this subject. 

Nr. Haynes stated that In order to protect the holders of tho Convortlble 
Subordinated Debentures against dilution of the value of the convertible features 
of the Debentures upon tho issuance of additional shares of capital stock of the 
, .Company after tho date of the Indenture, tho Indenture provides that if any 
shares of stock are issued lor a consideration loss than $50 a share, an adjust- 
ment in the conversion rate may be required; that generally speaking, the formula 
in the Indenture provides for multiplying the number of shares outstanding at any 
one time by $100 and dividing such figure by the total consideration received for 
all such shares; that iV tho quotient obtained is more than 2.05, an adjustment 
^ in the convorslon rate is required; that lor the purpose of making such a calculation 
sll shares of stock outstanding on tho dote of the .Indenture are deemed to have been 
issued for $50 per share; and that shares of stock issued under the Stock Option 
and Incentive Compensation Plans are excluded from the calculation. 

Nr. Haynes further stated that for tho purpose of recording the acquisition 
of the assets and business of Vortol on the books of tho Company, the transaction 
is treated as a pooling of interests which moans that the assets, liabilities, and 
•arned surplus of Vertol ars recorded on Boeing's books at tho same figures at 
which they wore carried on tho Vortol books as of tho date of acquisition; and 
that tho portion of Vertol's net worth represented by its capital stock and capital 
surplus accounts will be recorded in Boeing's capital stock account at the seme 
amount at which these accounts wore carried on tho books of Vortol as of tho date 
of acquisition. 


Mr. llayncu pointed out that the net bools value of Vertol's tnnt'iblo assets 
was approximately $13,799,000 on September 30, 1959 and approximately $13,-100,000 
on March 31, 1900; and that certain adjustments would be made to these figures when 

recorded on Ooeing's books. 

■» 

Mr. Haynes also pointed out that the book value of the tangible assets of 
Vortol is not necessarily indicative of the fair value of all of the assets and 
business of Vertol because it does not take into consideration any possible value 
the tangi-ble assets may have in excess of their depreciated book values, nor docs 
It tskc Into account the value of drawings, data and other intangible assets not 
recorded on its books or the value of Vertol 's business as a going concern. 

Mr. Haynes stated, however, that the book value of the tangible assets will 
bs used for the purpose of computing the Pennsylvania State Excise Tax payable as 
s condition to qualification to do business in Pennsylvania. 

Mr. Haynes then stated that several methods arc commonly used as a basis 
for valuing the assets and business of a company acquired as a going concern in 
exchange for shares of stock, and that such methods- include the market value of the 
stock issued for the business, independent appraisals and capitalization of earnings. 

s 

Mr. Haynes stated that no detailed appraisal of either the tangible or 
Intangible assets of Vortol had been made as a part of this transaction; but that 
an appraisal of tangible assets of Vertol was made as of December 1958 by Manufacturer's 
Mutual Fire Insurance Company and, based on that appraisal with appropriate adjustments 
to date to give effect to additions and retirements of certain assets, it would appear 
that the appraised value of the tangible assets should be approximately $17,350,000 
without including any amount for drawings and technical data which are presently 
insured at s replacement value of approximately $6,000,000, 

Mr. Haynes then pointed out that the average earnings of Vertol for the five- 
year period ending December 31, 1959 were approximately $1,550,000; and that if it 
could be assumed that the assets and bufincss of Vertol would produce similar earnings 
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in futuro years, a fair value of such assets and business based on such average 
earnings capitalized at 6%, a rate commonly uf:cd for this puiposo, of approximately 
♦ 17 ,000,000 would bo rehsonablc. Mr. Haynes pointed out, hov/ever, that as the 
directors were advised at prior meetings, it is not anticipated that the immediate 
prospective earnings of Vcrtol for the next several years will approach this 
average. 

Mr. Haynes then stated that with regard to the use of the market value of 
Boeing stock as a basis for valuing the assets and business of Vortol, the directors 
wore well aware that there had been considerable fluctuations in the market during 
the period of time that the acquisition of Vertol had been under consideration; that 
between July 1 and December 31, 1959 the highest closing market price on the New York 
Stock Exchange was'SSG in July and the low was $30 in September; that the closing 
price on November 13, the day the management of the Company was authorized by an 
informal meeting of the directors to make a firm offer to Vortol, was $33-5/6; that 
the highest cl6sing price since that time was $35-3/8 on November 27; that the closing 
price on January 16, 1960, the date the directors formally authorized the execution 
of the Plan and Agreement of Reorganization wa'8'$30-S/8; and that the closing price 
on March 30, the day before the closing date, was $2‘l-l/8. 

Mr. Haynes then pointed out that the November 13 closing market price of $33-5/6 
multiplied by the total number of shares that may be issued as a result of the 
agreement and adjusted for the amount the Company will receive upon the exorcise of 

4 

Vertol stock options would produce a value of approximately $15,250,000. By the 
same type calculation a value based on a closing market price of $24-1/6 on March 30 
would be $10,831,000. 

Mr. Haynes stated that as between these two dates he believed the market value 
on November 13 was more appropriate because that was the day on which the directors 
and the management of the Company decided to proceed with the transaction and that 
changes in the price of the stock of the Company since that time have resulted from 
various factors which arc unrelated to the fair value of the assets and business of Vcrtol, 


Mr. Haynes Ihoii stated that while he believed a determination of fair value 
of the oiisets and business of Vertol bas'.d on either the adjusted appraisal figures 
or a capitalization of past rarnlncs would be reasonable and supportable, It was 
his recommendation that the Doard determine the fair value of the assets and business 
acquired from Vertol on the basis of tho marUot valuo of Doolns's stock on Kovembor 13, 
1959 which would bo $15,750,000 plus the amount to be received upon the exorcise of 
tho Vertol stock options. He stated that he had reviewed this matter with Harriman 
and Ripley, Inc., and that they had expressed tho view that this was a fair and 
reasonable method of arriving at a fair value of the assets and business of Vertol 
as a going concern. He stated he had also reviewed the matter with counsel for the 
Company who had expressed the opinion that in a matter such as this the directors 
have broad powers and that if the directors are fully informed as to the facts, a 
determination of "fair value" made by the directors in good faith based on tho market 
value of the Company's stock on November 13, 1959, probably could not be challenged 
■uccossful ly. 

Upon question from one of tho directors, Mr. 'Haynes stated that a calculation 
had been made as to tho minimum value that could be placed on the assets of Vertol 
without an adjustment in the conversion price being required; and that such figure 
as adjusted for the amounts to be received upon tho exercise of options (approximately 
$644,000) waa approximately $15,216,000. 

0 

After discussion the following resolution was moved, seconded and unanimously 
adopted: 

RESOLVED, that for the purpose of Section 4.05(b) (11) of the Indenture dated 
July 1, 1058 between tho Company and the Chase Manhattan Bank relating to 
tho Company's 4-1/2% Convertible Subordinated Debentures, the fair valuo of 
the consideration received, namely the assets and business of Vertol 
Aircraft Corporation as a going concern, for tho Issuance of 448,954 shares 
of capital stock of the Company and the agreement to issue 23,782 additional 
shares of capital stock of the Company upon the exercise of the presently 
outstanding stock options of Vertol, te hereby determined to be $15,250,000 
plus tho amount to be received upon tho exercise of the Vertol stock options. 
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ItM 2. Acquisition of Assets I 

Effectlvo 12:01 a.m. April 1, 1960, the Company acquired 
guhBtantlolly all of the property and aauets of Vcrtol 
Alrcr.ift Ci>rporni ton (Vertol). includln^i all of the a.ock 
of Vorlol'a auhsiUi arlca , in excUoiiK'c lor tiic i»»ua, re to 
Vur,tul of 446.934 sitarus of the Company 'c capital stock of 
< . '.- v '•■V**/' the’ par value of ’si'.peV sKqre;'^ nnid- tjtp ^sjumptton by the 

. Company of substantially all of'tho ll'abrfitlos of'Vortol, 
pursuant to a Plan and Agreement of Reorganization between 
the Company and Vertol, dated as of January 16, 19l>0 

The number of shares of the Company's stock Issued for the 
property and assets of Vertol was equal to two shares of 
the Company's slock for each three shares of Vertol stock 
outstanding on the closing dale. The basis for determining 
such number of shares of the Company's stock was rc.ic'ted as 
g result of arms length nogutlalion. All I'elntlve factors 
were taken Into' consideration , Including sales, earnings 
and dividend records of the two companies over a por.od of 
years, their general financial condition, their immediate 
and long range prospects and the value of their propuiilos. 

Aa part of the consideration for the acquisition of the pro- 
perty of Vertol, the Company nssnined the obligaitons ol Vertol , 
with respect to all slock options remaining ouisianding under 
the Vertol Stock Option Plan on the closing date and sucli 
stock options were amended to provide for the Issuance. u,Ton 
exercise in accordance with tl.c terms iltorcof , ol two shares 
of the Company's slock In lieu of each three shares of Vertol 
Stock Vertol had outstanding on the closing date fipMons 
held by 07 of Its officers and employees cntllllng them to 
purchase 35,709 s'laros of Vertol s^ock which by reason of the 
substitution will entitle such option holders to purchase 
23,782 shares of tho Company's stock for a price per share of 
160% of the option price per share of Veriol Stock, subject 
to adjustments for fractional shares. 

The property ond assets were acquired directly from Verlul . 

Kuitlior tho Company nor nny of its directors or oiflcers nor 
any associate of any of Its dlicctors or officers had any 
Interest, direct or Indirect, In the assets or business of 
Vertol. 

Tho acquisition of the property ond assets of Vertol by the 
Company will be accounted for as o pooling of Inieresis on 
the books of the Company. 

Tho assets acquired hove lieen used hy Vertol for the design, 
development and man\ifacture of transport-type helicopters 
and the poiformance of research and development work In the 
gonoral field of veitical take-oli and landing and short 
tako-uff ond landing alrcrofi Vertol also designs and pro- 
duces components for use in such areas os olocironics, 
nucluonlcs, oircrafi, missiles ond high altitude ploiforms'. 

The Company intends to cotillnuo the present oporollons of 
Vertol as the Vertol Division, lloclng Airplane Company. 

Tito two arllvo wholly owned atibsidlorlos of Vcrtol, Cana'lian 
Vertol Aircraft, Ltd. and Allied licHoorch Aasociaies.- Inr., ^ 

are located rosi>ectlvoly et Amprior, OnUirlo, Canada, end \ 

noMlon, Muhsachusetis. Tl-o former Is primuilJy engaged in 
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the overhaul, madlflcatlon, field service and spare parts 
support of hellcopiers operuirni; In Canada, while tne latter 
carrlei' on research and development In the fields of nucle- 
onics, Retoorolog)', aerodynamics, vlbi'atlon and weapon 
systems analysis, The Company Intends to contlni.e the 
present 0 {>orations of the subsidiaries as separate corpora- 
tions, subsidiary to the Company, 

Item 7. Increase in Amount of Securities Outstanding 

The number of shares of capital slock of the Company of the 
, par value of $5 per share leported outstanding as <>f Oecem- 
bor 31, 1939 was 7,521,911 shares. On April 1, 19C0, 

448,954 shares sere issiied to Vcrtol In cunstderui Lon for 
tiko property and usscie; of Veriol ns sot forth show. In- 
creasing the number of shares outstanding on such date lu 
7,970,865 shares. 

, Dy resolution tlie Doai'd of Directors on March 7, 1900, 

■ - directed that anthorl iEed hut. iinlhsued stock ttc iiseci to the 

extent nccesHary In addition to ulicady Isskicd and oulstaikillng 
slock In the ^'aymtnl of a»ar<ls nndui the Coinpanx's l.iroiitlvc 
Cuaikcnsul lun i'lun for the xcar ended Decemlicr 31, 1959. 
Accordingly, 782 snares weie issued on April 29, I9i<0 as of 
March 7, 19(i0. 

Accordingly, the total number of sliares outstanding on 
April 30, lOGO was 7,971,617. 

No cash proceeds resulted from the above transaction and 
underwriters wore not rcriuircd, 

V 

Item 10. Rostatenent of Capitol Shore Account 

Tne stated vnluu of the Capital Stock Account oi the Ctimpany 
as of the close of business on Dccemlier 31, 1959 w.is 
$119,945,754. i 

Dy reason of the Issuance of stock to Vcrtol as set foi tli 
alMive, the balance m the Capital Slock Accouni ol V«.rt"i 
and the balance in the Capll.il In hxcess of Pur Value of 
I Capital Sio Account of Vertol was added to and recorded In 
the Company's Capital Stock Account, The amount oi iiu cease 
1*1 the Company's Capital Slock Accntinl, after adji.si.iunt ior 
a dissenting Vertol stoekhulder owning 336 shares, was 
$6,594,885, 

Dy reason of the issuance of slock under tiic Company's Incen- 
tive Compensation !*1 .in , the Cupti.il Stork was Increased I'y 
$20,136 which amount represonis the npproxiM.tio ag| re,;atu 
market value of the 7H2 shares issued ns of March 7, ll'uO. 

In accordance Mth the foregoing on April 30, 1966, the 
stnteil value of ttie Capital Slock ,\ccouiit ol < he Compaiiy 
was 6l 2ti,5idi ,V7() , 
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Flnnnrlal Statomonts and Exhiblta 


(n) Financial Slatumcnta 

Tito foIlowln|{ financial statements arc filed as a part 
of this report itnd by itils rclurenco inrurporaied 
ho rein; 

• (1) Uncertified balance sheet of the Vertol Aircraft 

Corporation as of Marc'i 31, 1960. 

(2) Consolidated Statement of Income and Expense 

(Profit and loss statement) of Vertol Aircraft 
Corporation for tiie tlirec-niontb period ending 
March 31, 1960. 

I (3) Certified balonre sheet and profit and loss state* 

; nients of Vertol Aircraft Corporation for the last 

three foil fiscal years (1907, 1958, 1909) 

(b) Exhibit 

Plan and Agreement of Reorganization by ond he* seen 
Boeing Airplane Company and Vertol Aircraft CoriKiratlon. 



SIGN/UUUE 


Pursuant to the requirements of the Securities nnd Exchange Act of IPJ4 , 
the Rcglstront has duly causeil this report to he signed on Its hehalf hy 
the undersigned thereunto duly authorized. 


Hoe ing Alr plo nc Comp any 
T^Rcglstrant) 


Ms/ 1 0, 19r.O 


/ g/ H. V . Kohr_ 

H. V* Kohr 
Assistant Secretary 



(Illegible) Conversion Rate Debentures 
Into Common Stock Vertol Acquisition 



Shares 

Outstand- 

ing 

Shares 

X $100 

Considera- 

tion 

Received 

Conver- 

sion 

Rate 

Basic Rate Per Indenture 

7,037,‘<‘<7 

$703,7*<*<,700 

$ 351 , 872,350 

2.00 

Hf Stock Dlv. ii/i</58 

281,537 

28 , 153,700 

16 , 012, <<17 


2% Stock Dlv. 11/2/59 

1‘<7.‘<89 

1*<.7*<8.900 

*<.*<79.979 


(Illegible) 

7, *<66, *<73 

$7*<6,6*<7,300 

$372, 36*4, 7*<6 

2 . 0052 

Add Vertol Book Value 
11/30 

«‘<8.729 

*<*<.872.900 

13 , 889 , *<25 

2. 0*<92 


7 , 915,202 

$ 791 , 520,200 

$386,25*4,171 


Add Vertol Book Value 
11/30 adjusted 
(13, 889, ‘<25-910, 669) 

*<*<8.729 

*<*<. 872.900 

12.978.756 

2. 05*41 

7 , 915,202 

$ 791 , 520,200 

$385,3*43,502 


Add Vertol Stock Market 

*<*<8.729 

*<*<. 872.900 

12.788.767 

2 . 0551 

Value 1/31/60 

673,093 shares at 19 

7 , 915,202 

$ 791 , 520,200 

$ 385 , 153,513 

Add-Boelng shares at 

*<*<8.729 

*<*<.872.900 

1*4.303.237 


/ /60 

‘<*<8,729 shares at 31 7/8 

7 , 915,202 

$ 791 , 520,200 

$386,667,983 


Add (Illegible) market 
price (Illegible) - 

*<*< 8.729 

*<*<. 872.900 

1*4.723.909 

2. 0*4 *<8 

adjustment In conversion 
rate 

673,093 shares at 21 875 

7 , 915,202 

$ 791 , 520,200 

$387,088,655 


Add Vertol at lowest 
price which requires 
adjustment in 
(Illegible) rate 

673,093 shares at 21.75 

«*<8.729 

*<* 4 . 872.900 

1*4.639.773 

2. 0*<52 


7 , 915,202 

$ 791 , 520,200 

$ 387 , 00 * 4,519 



Illegible 
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Jta-ch 31, 19cO 


Bcolnj Alxiilrjio Corri^iny 
7755 ^3t I'. rijiarJL ‘.’-y 
Becttlo 24, I'-chlr^'toa 


t 


Dear Sirs: 


Attention; !*.r. HvfoM V, CoEtroller 

/ 


You ba'/a ccked tli-zt va clva you our vir-.-o ec to certain 
ocpocto of tlio rnthcxl tiacd by Eooinj .Mrjl;no Co..pcny (liareinarter 
called "Deet-.vj'') lu dotenJjiin», for ihs p^esja of Section 4.05 (b)(li) 
cf the Cor.vei'tlbla Guboiriinated Dabenturo In:l 2 .itvr\} d.'tcd 

July 1, 1953, tl :0 fair valua of the consldaritian racilve<l for tbo 
Bh>iraa of raaliij ctoc!: iooucl In connccticrv nrita tha acquisition of tlis 
buolaaao of 'Cartel Alrarafc CoriKiraticn (l;eraii’.c;fter called ''Vartol”). 

The partt*:::;t *:rovi&lcn of ouch laJeaturo A'jya-^ac, is ao foliovo: 

**10 the caco of the laovanca of olxarco for a 
. conolderatlcn in uh^'le or in part otliar than 
ccah, the cannldcration other t’a.rn ca^h shall 
bo daaia/:! to to tho fair valu.s xa.'-roof aa 
d«jtcr.:ilnod by tha Ecu-J. of Diractora." 

It la our vnder3ti.adLn.:j t)rit la Ita <3oter..lnaticn of the fall- 
veluo of the canalderatlcn roc^ivai In th? V’jrtol t ccaioltioii, LeaLnj 
li’.tead". to u'.;3 iTcv3..;oar 13, 1?55 c-*' tha cL.to for Cvtabilohin^ tha ;arh.ot 
valuo cf tlvo 41-0, aharea of Its ctcc!: vhleli rra tc bo lcsu>i In tla? 
oc<iUl'»ltlfn. Tli’a, vj ora told, tlio date upon vUleh ths Do-.liip 
lisar.ccnaf.b ranclvol a deoislou to o;:>tar li’.to nsjotl.-.tlr.na vlth Vee^tol on 
t!ic braic of tt.'o riian’aa of 3o;?lj:rj is cxchnrja fci* tlr.*oo rl\rra 3 of Vai-tel. 
You bt\-c r'.i.-;u?stad t!:e.t va consider tliat':-'r, in cur opinion, Ilove.bcr i’- 
195? ic- the ap:.royi’lr.t_* data for such pui'.waay or vhethor : larch 31 , 1<)C 
tha dfiti cf clocl.:p, should ba used. 

It l-n our taliaf thr.t ;^ovc-d»ar 13 , 1959 la clearly the 
oppropriito deta for aa'.--blir.h;-.C;n; of f.uit irrhr.-t valuo cf the Dcsia:j 
otocl:. Cincj that nr-o xhs Cato as of ililch tho actual decision to 
ce.i.uaco nrjotlatic.*a cn th'j i;/o-?or--t:urea barl.a t;aa rsccr.cd, the Eo^l'c 
cuoa^itsiiTv "aiit hwe hai in alad tho then current per ciisra arx’^at va.luc 
Of tha Bs«l:\j otocl; lu srrlvinj ct tlo nurhor of oLcrcs vhlch in their 


10 


Boein;; ALrjiloio Coj^asi^ 


HrxcU 31, I9CO 


2 



Judi^'cnt It VJ 3 cp:p;-o.irli:.tQ to louuj for thj Voitol b\ictno 33 . Thj dato 
of clorJinj, on cUo* otlu'r lir.nd, I3 r-oroly r. dc.ta of conv:-nlcnca, 
flrbitrtrUy ozlaciod 1-'. ordar to rjlr.: oufficicnt ti;.*: for tho vorUln^j 
. out of th 5 dotailo of tha trauo-ctlon Oiii for cc.::nlic«co ulth tha- 
various lojcJ. ra(iuira.i2ut3 to tli3 period of notice rcculrcd, etc. 


In this coanoction, it is cf Litorast to note the rules of 
tho Kev Yor!c Gtoclz ict:caau"a roletln^ to tha datoriiliiotioa of tha cxrhct 
valua of ctoch dividaads daclcrad by coirj^ios vlioao chares era listed 
on tha Etchenje. Uadar tha Ezciieaco rales, cuch detanaiuation io clvayo 
cede eo of tha data of daclci-stioa of tha sLocl: dividend rathar tiun as 
‘of tho pej-.eant dato. It sea; a to un that the Iloveehcr 13, 1959 tsid tho 
Uarch 31, 19 d 0 dates UTidar diacuscloa harcin era in nany reaiwcta oladdar 
to dlvldaad doclsration and pay.^nt dsto3. 


«o also urdarstsnd that in its Oatorrisatlcn of fair value 
Boeius vill inclula ca ua:ount oq.ual to tha dlfrorenca bat’-ven (a) tho 
Kovoaber I3, 19;9 r.-erleot prico of tha roeLo" ctoch to be issuc-d to 
Vertol .Jloya.ea ur.-dar the provialoa- of Vartol's eaployoe ctock option 
plan cau (b) the r.eou;^t3 to be racalv<ed u;,ioa exercise of cucu options. 
You have toh-ed vhathar or not va cousldaT such inclusion fair and 
equitable uadar t!io clrcuiwtcacea of tlio Vertol cci^uicitloa. 


Vo era told that at tho tliao of tho co-ar;nca:jont of 
na^tictloas vith Vai*tol, ohortly after the 1’ovc.hur 13 decision data, 
no forsal proposal vss eels for ca c;:cha.i;^a of Doalns opcions for Vortol 
options. Tha basis for tha oxclvin^jo of optiono i/cs ciTivod c.t Ictar in 
tho naiiotlctloies. It Is obvious, ho-., over, t'nrc fro.; tlia outset IJoainj 
had to ba pr3i;a;*ad to ^Iva oiytloao on its shcros to rdl or ixjst of th-* 
employees who Ii.sld Vc-.-ool options. Oth-i-ii-iao Eoeiiij vould rla!: losing; 
vlat rry ba parlir.ps tha r.ost valuable of tho Vaitol assets talnc 
ccq^uii^d, nar.oli' tlia skills and technical abilities of its boy parso.incl. 
Aa a practical leattcr, even if Eooinc did not civa options in a-cc]u-;e:;3 
for those held by Variol ci.-ployaas, tlia latter couldj 1 ji effect, causa 
the Issv.anca of tha cduitioucl Poalnp ohsi-as any., -ay. liaccusc of tha 
ccthod by viilcli -kba transaction is baiuj effeewsd (a pui-ciissa of cesetc 
via tha issueiice cf Ecsl.'..: ctoc?i to Vcu'col), e;£ai’cl;-.e of tlio Vortol 
options by tb.a Ls.V'jvj thereof fould incraasa tho outstendL".^ Vertol 
chares cul tiior^ly inarecso the uui.Ler 01 hocinj aiiuiej roiiuircd to ba 
locuol ou tho tra-for-thi*as bosio. 

Thus, in raaclilua Its nove_bar 13 duclciou co to vast it 
cliould p.-y for ti.c Vartcl assctc, Coaii:^ lir.d to ijlva recojnitiou to tho 
nddltlonel shuras issuable, one vry or tha ether, to tba Vertol option 
holders. It nee:^) cpproprlato to uj, tharefore, th:.t for tha p’-u-poscs 
of tba fair vr.lua dotcr..'duatio.i, the BoaLi:; clirxas issuable ui-idar tha 
options ^-eeitad to Vertol crplcyuas chavdd 00 valued ct tlio outa pries cs 
tba oJiaras vhich ai*a bains Issued directly to Vertol, ratliar than* at tha 
oxarclae prices of the oxstlor.s. Tl.us vo ballovu that Bo<ilns in Justified 
In I n cli'dinj in Its fair* value dctaruinntlon tha difx'crcnce bcti.’aan tho 
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Dovcsibcr 13 » 1959 c^liot valua of tUo cbcxco 1 ouuc.u1q vuidcr option nnd 
tho coounto to bo rocoivcd uitod cxcrclco tlicroof. 

j V'jry truly youro, 

HATRri/'ji aiPiTf & CO., IIlcca^□b^T3 


By: E. J. Morcliouoo 
Vico Fi'coldaat 


EJl-lipco 
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April 4, 


Ml’. II. W. llnyAcz, Cor/wrollor 
iSofilri;-; Airplc/n? Cor.pc.r.y 


ScC-t lilC; j 




Daar Mr. ' Jlai'ric-c: 



uccourxtirc VDCcruty o- tr.o 



viCos as folio;;:;: 


Vr.arco for c. 


"(li) In t'no cacc of t'no itor.ar.oo c _ 

• conoidorcVolo.-; ir. v.i-.olo or ir. pari o...c, 

tho conoicloraPioa o^hor iaoa cao . b- 

to bo the fair value t.ioroo. oy 


to ~~ — „ 

Boari of Directors. 



1 '’-1” v-’<ct value of tho capital ctoch icj'Jcd. 

1 , xnc *w.x. * : --rr-otii ;iccui-*cai 

r* ^> ri Vw.J.UO Oa c.wwvv * 

c> r''r 5 it''l^ "^tior. of cracr earair.i;^ oi »/..o c-'....— •/. 

?! iVcac-nt*boo’.c value of the ascotc acc.uirca. 



Mr. II. V/. Hayncu - 


April 4, i 960 


' aW* icatioii of tho above* ncthoclo results In the dotorr.iina- 

tlon of ao-.ro:-r.ately the sar.e "fair value". Cscauso of the ^ flue 
tuatioiio in tbo r.:arlcot price of tna cc.v.pany'o ccoc.c be cv;oen .-no 
nesobiatiens v;ere authorised by the Hoard o; i-_roocors and tnc 
I date, we believe the market value of the company’s cooc/c^on o.^c^cavO 

} rc'*otir.tions were authorised is ir.oro indicative of v.viac one /^oar.* o* 

I Hlrect-^rs believed to be the "fair value" of the,* assets and businoos 
acquired from Vertol. 

\vo. under St and that you intend to reccmmencl that the Board of 
Directors base thoir detorr.ir.atiun of "fair v.^-bo o'^ assocs and 
business of Vertol on the marhot price of Booiiv: capital f-oc c on ^ 
Kovevoer 13i i959> ’the cate on v.’hicn the Directors Ox boal-.r; A^rpla..e 

Company made thoir decision to offer capitau scoc.c oi the coitpauy in 

exchancio for the assets and the tausinaos of Vertol. 

V/o can GOO no reason v.’hy this woxild not be a fair and equltabio 
manner of ceterminins the "fair value" of the cssetc end the business 
of Vertol Aircraft. Corporation. 

• . ' ' ‘ ... ' Yours vary truly, 



Juno 2 , 1960 
Ref: 1-9100-2-10 




To: 

H. W. Haynes 

Subject: 

Purchase of Doeing Debentures 
on the Open Market 


We have made an analysis of the cash effect on the company If It 
were to purchase some of its 4-1/2% convertible debentures currently 
being traded at from $88 to $90. 

It has been determined that any gain arising from the purchase of 
debentures on the open market will have to bo treated as ordinary* 
income. 

There is a permissive exclusion (Sec. 1017 - 1954 Code) when the 
net gain is applied in reduction of the tax base of property held by 
the taxpayer. Such reduction would be applied against specific 
property if the bonds were originally issued for a specific purpose. 

If no specific property is identified with the bond issue, then the 
base for all property of the taxpayer would have to be reduced 
proportionately. 

In our case, the cost and questionable advantage of reducing the 
tax base for all our assets would indicate that taking the exemption 
would not be advai.tageous. 

In measuring the net gain from the purchase of debentures at current 
market prices, the applicable bond expenses not yet amortized ore 
deductible. So, for practical evoluation purposes the amount. of net 
gain can be measured against the added cost to the company of higher 
true bank interest rates, assuming that such rates will continue to be 
higher thait the debenture rote of 4-1/2%. Also, we would assume 
that the company will continue to have borrowing requirements at 
least to the extent of monies spent to purchase the debentures on the 
open market. 

Our analysis shows that at a 6-1/2% true bank rate of interest the 
net after tax gain from the purchase of our 4-1/2% debentures at less 
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thon face value would bo outset as follows: 


Debenturo Price 


Number of Years 
to Offset Goln 


$95.00 4th year 

$90.00 • 8th year 

$85.00 15th year 

However, because of our sinking fund requirements, the gains on 
amounts Invested up to the payments due under the agreement can 
be measured In terms of the number of years until such payments 
become due. This would mean that we would break even on the 
first $1,750,000 of debentures purchased now at a price of $90.00, 
assuming true Interest rates would continue at 6-1/2%, as the first 
sinking fund payment Is due In 1968, eight years from now. The 
above analysis would indicate that we could expect a net gain of 
approximately $36,000 per million dollars invested at a current price 
of $85.00 per debenture. ‘ 

The closer we coma to the time when sinking fund payments must be 
made, the more advantageous It will be to purchase debentures on 
the open market. This would apply both to the amount of gain and the 
degree of risk Involved by reason of changing bank Interest rates. 

Also, it should be noted the current morket price Is based on a 
relatively small volume of transactions ($7,000 to $10,000 per day) 
most likely representative of distress sales. Any largo purchaser, 
such as ourselves, would undoubtedly have to bid much higher to 
materially increase the offerings for sale. 

A more compelling consideration for not entering into a purchase program 
at this time would be the effect of sucli a program on our bank relations. 
I would assume that the credit line banks would feel some concern If we 
entered Into a program of paying off our long term debt with short term 
borrowings without showing a positive and substantial gain. 

This analysis covers the 4-1/2% convertible debentures only. Specific 
calculations were not mode for the 5% Sinking Fund series of debentures 
for the following roasons: 

1. Current market prices not readily determinable 

(not listed on jthe stock exchange). 
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Moot holders are Incurance componieo and 
other largo Institutional Investors (fewer 
distress sales). 

Interest rate differential not as largo (less 
gain potential). 

Convorolon feature not present (assuming 
our policy lo oddltlonal equity Investment 
Is not desired). 

The i?ame general conclusions ore applicable 
i s o the 4-1/2% debentures 


Conclusions 


At the present tln;o, It would not seem advisable lo attempt to purchase 
our debentures on the open market. The probable gain Is limited. The 
risks for Interest rates remaining at their present level aro substantial. 
The probability of the market price remaining down If we started buying 
Is doubtful. The uncortalntloa of our credit requirements over the next 
few years, as well as probable adverse bonk icoctlon to our taking risks 
In this field, all point to the conclusion that no action should be taken 
at this time. 


VI 


P8F:mh 



1 - 9500 - 3 - 1*^2 


Juii« l6, i960 


To: E« M. Neleen 

H« W; Kaynoa 

Subjoet: Purchase of Coovertlbla Subordinated Debenturos 


Our most recent cash forecast indicates that borrowlnso from banks will decline 
over the next yeai- or two with a possibility of full pay-off of. the banks for 
SOT*; period of tlma during 1961 or 1962 should certain contingencies not develop. 
It also appears that If our programs go as planned, Including a decision to go 
ahead with the 727 program, borrowings from banlts will be required on an 
Increasing scale from 1962 through 1965. It does not apjwar possible to retire 
much (if any) of our long term debt during tills time period from other tlian 
borrowed funds. 

terms on both of our long term debt Issues ore more favorable than we could 
obtain under today's conditions, both as to Interest rates a. 1 conversion prices, 
with the result that the bonds are trading at discounted prices. This poses the 
question therefore, of whether or not It la doalrable to attempt to purcliaoe 
soma or all of tills debt on the oi>en market at roduced prices and obtain the 
fr^sh benefits therefrom. A determination has to be made first that the long 
term debt is still a necessary port of our financial structure and second, If 
the cash aavlng as a result of the purchase at discounted prices Is moro 
iaportant thon the additional financial strength provided by the long term debt. 

The yft straight debenture Issue Is favorable to the company both In terms of 
Interest rate and restrlatlona and does not contain a conversion privilege. It 
would be dlfflcxilt to estlmto the price at which these bonds could be purchased 
since by for tha lorgo portion of the securities arc held in relat^lvcly large 
quantities by institutloiis and trading has been over the counter in soall blocks. 
Whereas some portion of this issue could bo purchased below par, the difference 
would oertalnly not bo significant enough for iu> to give consideration to their 
purchase. Therefore, our consideration should be limited to the convertible 
Issue. 

In a memorandum from Ford to Haynes the net after tax gain of retiring this Issue 
at prices ranging from '^^.00 to $95*00 was set fortl:. The present day price 
of these bonds, with dally sales of from $15,000 to $30,000, Is approxltrately 
$68.00. As you are avaro, this price Is more closely related to the current 
smrket interest rate than to its conversion price since the latter Is so much 
above market. It la also based on smoll dally sales. Present Indications are 
that Interest rates are easing, hlils, together with on Increased buying effort 
on our part, would probably have a considerable effect In upping the bund prices. 



Thsrcfore If w« awsusa that wo oould purchaso tho boDAa 6t ^9^ aod further 
If wo aosufflo that wa vtli be In a borrowing posltlan at loaat until 1S55» 
tho calculated net caoh (y\i.n of purchaao would bo offoot during the tir.j 
period througii I965 by reaoon of higher interoot costs of bonk borrowings. 

If becaur.e of markot conditions vo could purchaso tho bonds ot $85/ under 
the sajie aosumptlons as listed above the net cosh gain by I965 would be 
approxinatoly $1,000,000. It seems at this point that a market price of $90 
or higher is tooro realiotio. 

In dealing with this (pieotlon ao to whether or not we nood tho additional 
financial strength provided by these subordinated bonds, vo should evaluate 
it from three points of view; (l) o-xr estinntod money r:iquiren.»nta, (2) the 
potential dilution to tho present stockholders, and (3) the affect on our 
credit line banks. 

As stated above, over the near term our borrowings will reduce with tho 
possibility of full bank pay-off in 196I or 19^2. Borrowings from baiiks for 
the longer term appear to bo required on on increasing scale. At best, 
forecasting for any period beyond one or two years is difficult and subject 
to nany changes. We can provide for planned programs or desired levels of 
effort but it is difficult to provide for items such ao, for cromple, (l) 
substantial amounts of financing for coamyjrclal sales, (2) possibilities of 
a supersonic transport, (3) new business acquisitions, (4) expanded facilities 
programs, and (5) unforscen problems in manufacturing or other oreas. The 
potential caoh requlromanto of nny of tho above events ore groat. It would 
seem that to the extent possible we shouJ-d keep ourselves in a position of 
finonclol strength and not place unnecessary roliance on banlts for oil of our 
financing. In n^r opinion our cash requlremonts ore sufficiently high and 
unpredictable that the potential not cash gain of retiring some or all of tne 
issue Is not great enough to outweigh tho advantoge of having the subordinated 
debt. 

If all of the bonds are ultimately converted to stock tho dilution of present 
stockholders would only amount to approximately which does not seem great 
enough to be of concern no long 00 tliere is a potential need for the bonds. 

If this dilution docs seem unneceoeary as time goes on, wo always have the 
right to call the bonds and If done so before the market price reaches the 
conversion price, conversions would be nominal. 

Unloos our orgumants for net cash gain or agolnst unnecosoary dilution ore 
convincing, our banks would probably not react fovorably to our retiring the 
subordlnotcd debt without poylng them off, partlculrrly when we ontietpate 
our cash requlromenta at a later date to otart up ogain. Wa have been borrow- 
ing contlnuouoly and in cubotantial amounts from tho banks since 1956* Whereas 
It is not of poranount importance In oar ease, It would be desirable if we 
could pay them off if only for a short time. 

Va should continue, to review this question ond os our situation changes our 
position with respect to these bondj slight be different. 


0. B. Molby 
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4«i/KS r.i!Dgns>;;^^i3'<!cr4’ir^^^ rr.r.~; 


with ferccc;tM{ ccpl^ai rcacwces sub^^cir.ttclty In (wccca of tc^IrersmU, 

scilog* cwJclorcilsa iljcrjld l» given to xvlt^thcr f» li la hSo tci> Iojtj rcnjo 

intcr^tb of tfio CctafKOT/ to ombcrti cm a prscrcM to rocJciom flu 4-l/2^i Sulwc!- 

notdd Cdnvefllblo Dobcatoret. If tno cioolsion li tho» tvd) cJ»|c«Mvc. U dciJrc)!«, 

flKo flr.'ung beconoi o nwt factur, T»iU recwttJnj U p«^c 5 t»d cm Ilia 

\ 

fbcf rtio^ (1) lha oonKmaM of dxr iirv'cchnco^ corrnntmJty U thaf over~ali cc.>ewlt/ 

(»l<w lovaU will conHnoa to rica, ci«l (2) rt»» ImjirovcJ coningj plctuo of Doo!i^, 
wfi ch fBcy vity v/all bo«on» opiKn«nl In llvo Icrfhar pert of HJi yesr, nhoalJ, olorg 
wirii tha General aaour'Iy j^lca lovot Incruno, rosyl? In Jbo pfloo of iJoi'ro 
movfnG up to c** e;civo«l!ng tiw convuriJon prtco of JSO.OO per iharc, u ri»o toclarjf)- 
tlcm prico of C^.2y per (Jicaro, 

Current fcffocoeit tihScctu ri-.ot o elanlfli^t c«Ii turplu* will bo Gs.-vers’e;! 
itortiftc In Hm) Ic'.ter hc!f of 1962, v/irti wch curplw cjftwwc'inj $100 million In 19d3. 
11)11 u/rplirif v/hon oorAblneti with ovoitoblr bonl. croJif/ could rccult In tho Com,'sff»y 
liovino o» lU copltol rcioufcas In okvCM of cunrantly fcrocoiiod r*<,vlrcn*.cini*, 

Sud) exatnt could itag^ from $250 nillllon upward In 1963 erd cuUwrJonI 

It chavid b» rcwjnixcd lixit «ucS) cstlmotos cr# Used on current nnonclol for>- 
emti orJ <Jj v»» Includcr contli^oncy |vcAldonj for potctUiul plant end ccrjlpr.ynt 
ospendlfurcM obeli’* tSou cunrentl/ foroowtod, obft-jrnnil preblorr.* dove»c;;ln'j tm the 
AiVdol 77/ avd hVxUI 107 projrami »/ti:. ti^. at.‘i»,do,it uds-erw. Impost an coilii end 
eomlrgi, fef,uln/.Tii«\}t fer 'A;lat,tf|Hd e:<pciviifvre» cbove cunrent levels f>x refci</rch 
emd dovc'hprrxnt Oftsluulng poototyj.ns) lo r.mir.toln n cojapctltive position, or the 
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undertaking of Gubtfontlal leasing or other flnonclrtg progrsrrd with respect to 
commercial (et transport*. These factor* oro dlicuned In detoll in a later 
•action of this memorandum. 

Further, It I* noted that the financial forecast os£umcs a continuing high 
level of milltoiy and commercial business, wltli (he substontlol working copllal 
nocessory to support such programs on the one hand, and the substantial eomlrsgi 
that would be generated on the other. 

BACKGROUND 

The Company'* 4-1/2% Convertible Subordinated Debenture*, due 
July 1, 19C0, were Issued In 1953 in the principal amount of $30,597,600, The 
basic conversion rote Is tviro shares of Capitol Stock for ooch $100 prlnetpol amount 
of Debentures, and no odjustmont of the conversion roio ho* lK;i:n ro<,uircd. Conver- 
sions of dobonlurc* to date hove oggregotod $52,600, with the principal amount 
currently outstanding totolirsg $30,545,000. Uncunortized expense pertaining to 
the debentures opproximefe* $400,000. Shores reserved for conversion currently 
stand at 610,900. 

Under the restrictive covenants of the 5% Sinking Fund Debentures, the 
oggregote omount nvaltobto at Vioy 31, 1961, for poyment of cash dividends, pur- 
chase of copltol stock, or rotiroment of Convertible Debentures, wos opproximotely 
$75,000,000. 

Annual sinkiitg htrKi requirements begin In 1968 orvd omount to $1,750,000, 
lest credits for previously convorli.d dobcnturci. 
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Otfwtt nttivt prices for Boalr^ ttook a>i ooTiVdsttbia on ca 


folloMW 


Sleek 


Juno 77, 1961 
45-31/tl 


Convttftibta ricbcr.hnea 1 1 1«^4 


' t/l/ 61 
Low 

35-1/2 40-1/4 

101 121-V4 


AHac}>ori 03 Eithibll A li o tchodwia selHng forth the plea ronjo end 
treriln^ voluwa for the diJbcfilurta tinea Itwucnco* 

AfticUi 5.01 of Ihti ln<t«ntur» covering 4-1/2% Convartlbla SvbonJJ- 
rxlori Dobonivrea anlltlci! "Rigirf of RoriompHon ortd Rarion^jricr: Price* pfavl’J*rt 
tftaet 

"Oabtnture* nwy Ua n$<koft»<l In Kio r.xnnor, on lha tJotu*, onri <rt Hv* 

foclamplIoA prlcaa spaclflcri fn iMt Sncllon S.Oli 

(4 T>»a Cfl«npc«y lb opHon r*<Ue'n or.y time (provlflcri 

thel at Ibo ttmo of flrtl ptblloclioil of Iho notice of mocm;'jMoo 

purcuent t« Socilon 5.02 It It not In difcwlt In the pcy»»»nt of 

any Senior In0cbted>»ct»i onci Itiot at tooS Hme the troJ-.ln^ of 

, wah n iif.T?»loo »«nild no t rrtulf In o <Jc‘fiUitt In esny cevonont 

omjtoinwl In cny IndonHin* or olher Ir.Jtrwownt pwrtuent to which 

Sen'or ImJobtcdnoet it ovrttof»<JIn 3 > all# or fnwn tlmo to tima any 

port rtf, tin Dobetifwci upon peyn'^nt of iSo fbllovring tWonpHon 

priota (oyptui*<t In pr rcent’Ojw of H’o principal orjcwnt)i If 

rcriaariwri durirg iSa 12 moniht' porivxJ auilltig July 1, 1962 - 
' I 

lCU-1/4," 

If tha Cempeny thouUl elect lo oxarct: tl*o right lo »c<!«>Ofn, It riiit pjblUH 
prior to IIhj dato flivncl fer r(Kl<r>np}lo(i# a notlao of »wh roi'.'i; ' Ion ot lf<Qj 









In en outl>orIzad (Sn luch pvbltccHon to to not tost iSwn 30 <lcy* 

ond not moro riu.n 90 day* bofofo th« dot* fb«id for rodonptlon. Tho fodomptlon 
dot* noad not conform to tlv» Jonuery I ojtd July I Intweit poymcitt daic*> 
FINANCIAL FORECAST QUALIFICATIONS 

WIrii rosord to rtw quallfIciUcitf pravlowcly o^preaad os to pcJs.-.tlol iwrplui 
of oopitui (vjiourccs, tho follcvrlivj oti^rvollotu ero Impcrtcnt. 

FACILITIES 

As K fooltlHa «Kp«ndlturot, rlv* flnsnelsl forocoot Wicluiai provUlon 
for croo a*pcftd::u-ji» of $173.0 million for tho 1931 - 1935 period. Dopri' 
elotlon end oovortizotlcn Is sstlmetod at $1 16.0 million with tha not codt 
roquiruroont totjIJnj $34.0 million for tha psriod. Additional rwjulroments 
. raloting to focllltlwj nacoiwy to lupport hl;l»r level* of boilftoo on certain 
pro(,rcmsond tivt pvrcha» of oovermrtont owned racllltias could gonc-rato an 
oddiltonal $50.0 tnlUIon of grou expvno'Itvio*. If *u«h rfeqylfornonts did 
davolop, da, -vocla'.lcn du/lng llko 1961 - 1965 psrlod would foA*ta tt.a 
additional not exit fcqwlrar.'.5nt to appeoximataly $40,0 mtlilDn. 
COMMC^KIAL P.TOCrAM COSTS 

Indicoflon* era that bolh tha AAoJul 727 or.J tAo6i\ 107 pro^jrami are 
axparlonalns slQr.tflccnt problam* of tho t^-p* ociv: *olly o^poctad during tha 
photo* of tbo pfogr(i.riS currently Using [rorfenmad . OlvUion A.anay<»r* rcipoo" 
iIUlo for tha progrunu foal that iho omounts providod In tlio flr.oneigl fora- 
co»t* ore aanofolly edequelo to m«ot cuch problem*. However, bacUusa of tha 
extrema flncnclol on cveh program*, «oI ‘antial eontlrtjOfKy mo»r ba 

considarad for flncr.olal plermlnj purr:oc«*. 

EXTRAORFINARY P.CSIoA^CH AND DcVcLOFt^ENTAL DfPENScS 

ProvUlon for OMpandItures of c,‘>proxlfnotaly $30.0 million por yoor on 
eo«rypen/ cpcn»oraJ rctoarcli erd do^-alopmantal prosrem* li inclodod In the 
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flnoiwbl forocoit. To mointoln a compollHvo pollKon It r^ry b* r,»c<winry >o 
tnciooto R&D oxfcndltvresovar roruci-,tlod loveii, io>;h tncrooM pc'.jfbly 
Involving o«M Of moro prototypo prog/orrii. Tho colt of (wch progromi coulJ 
concolvo'oly nine® from 525 .0 million oftor toN upward. 

COV/v CRCIAl i>aOGf»AM PINANCING 

Provision U mado in th« fon>cr;t for oddltionol Rnonclng of conur.orclal 
euitomon on e lo^ol eoncnally cornporvibl® to Ih® flncnclng rocjulffii^onU or'.porlonced 
to dut® . Doccuso of OKtr^mo cumpotltlon It moy provo daiirabloy If not mandatory, 
to osiuma oddltlcrul financing of commvrcbi lot trenaporfs either dlrocfly or 
ttvou^ih loos® orrofts^. .vsn!a. Illwifratlvo of this It the current dlscuiilons with 
record to TVVA, Afoln o contU\ibncy provision mult be Inclodod for thli 
poalltlllly In our ovetjll flnsnclal plannirvg. 

DANK CP.F.DIT AVAIUOIUTY 

Tim retirement of the convertHilo ckbenhirei would reduce net working capital 
by $30 .U million. SlrKO worl-.lr^ ccpital li coruldorod one of live more linporkvnt 
yards'lela usod by bc'^hs In ectsbilshing credit, the impoct of this action on our 
bonk borrowing potential mult Im ccntldired. 

Generoily spo-akinj we should be oble to lurrow from I nnki on open linei of 
credit In en*>vnf» e^ual fe or illghtly erfroter than our working ccpltol . Our enlmote 
of working copitai pw tho DIvtslon'i tiioit rocent bvslnesi plom Is opproxir otoly 
$225.0 inlillon at \2/i\/(t7* On this bosli we should reosonahly expect htot we 
could obtain bof.k borrowlrigs In tl>e nulghborhood of uiilWon cuumln^ thot 

the utlllxatlon of ovollySlo ocih Uoi for other working ccpltol purposos and our 
Inventnrlc* were principoll/ tied to mllltury prodwc'.’en or cominurclol production 
ocoinst contrast. Unci.* normal cc.i*ld’.‘ijile.ns fit* lomption of th> debenturoi 

would reduc *Mi (imount by $30.0 - $40.0 ritilllc. 

V Jf/ r 7 T ' 





In adtUHcn^ fuur ccnciition} dluusc^d oS>ovo, noicoiy (1) Q>il4SKc:ial cupthil 
axponJirvrM; (2) ecmmcrctal aJvwdfloi; (3) ext/aordicury ratoorch ond d«v«lopn^t 
OKpsnditurui; oni (A) conmorclai fiivinctnfi; ci'wld bav* an Impoct on our working 
ooptfal and iMrrowIn^ po^anHol* WlHioul tivaluoMno iKa poatbilltiLi of ihcio 
•v«nh occufrinv# tb* Iwpocf on ccih and bcrruwlnj po(«nf!al ii tumrnorizod bolow. 




(OCO Omitted) 



Cadr 

Worklrs 

Capital 

Cosb end 

Oorrov/InT 

P&tentiai 

Ettimats 12/31/53 per 

Butineu rian 

$150,000 

$225,000 

$4C0,0U) 

Retirement of Conve/tiblo 
Debenture* 

(30,000) 

(30,000) 



$120,000 

$195,000 ■ 

$340,0C0 

Pouibie Devoiopment* 




ComiAurctai Plnonsinj 

(40, COO) 

(40,000) 


Additional Copital 

Fcrcliitle* 

(40,000) 

(40, COO) 


• 

$ 40,CC<» 

$115,000 

$2CC,CO0 




CcfTimerctal edvarslMdi o«id incrocV'd RID anpnndituros cro rtot quonrifbuio 
bur rKt cftor t;«( (50%) omount of (uch occurrencMt would bo a reducflon 
of codt Qt^ worbtn^ ccplbl . 

Ai noted above, our bvrbieu plon Indicatei coUi of $150.0 million and borrow’ 
li>^ potential of cpprcxlmately $250.0 million ai of December, 1963^ a potential 
totoi of $400.0 mttikn that il lurplwi to our need). Retirement of tiw debenluroi 
would undor the lot/.e yrou" 1 rulee ruduce tne toiol to oppr&Mimeleiy $340 .C million. 



If <KWUk»iv>l ec;>lfol faollltb* oKp^.idltwrei or cwUfontbl cocTMfrelal tran»?oft 
fInarKinj cw f*swlfed, llwn lU capital roiourcoM ovollcblo (or nvojlJna uofliincfcbl 
profjnuit odvofiUici# oxlToorJlitiry rc«.areb and davolopmttif M^Mnao or oli'jor wnUnoY/n 
•IfociHon} oinounfi te apprcxlmotoly 5200.0 nniillon. 

Th» obovo U pfcdlwtod on ujln^ open lino* of cradU to satlcry borrov/lna fcc;ulrd- 
RMn'tV end ihdf workloj ccpltol !• on* of tb* moro Imporlon? ycrdifJcki In diformlnlng 
crtdU ovtiliablllt/. 

Thore obviooily or* olfor (oeforr. wch o> nil wortb# oomlni* poMnllol, contract* 
on order, etc. wMclr would ;nflw»>nc.» fnr bonk*' docIsioM on upper emdif limit*. 
Poulbilltici for bi.'rowlno otiur ll’^n wndor line* of crodlt aiao ©xUt, *ucli ot Itim 
bonk loon*, wWlc’r. miolvt dovolo? loryor Urrowlnu |*otcntlal . Howover for ovolvatlna 
thi* dacitton berrowtna potontlol sboulci ba eenUdarod on tf.at bsil* whicb our port 
rnporlviroo IndJea!' tat bolna round, non^ly working c..p{^al• 

HAP.RItv.AN g, Rtri?^ OPINION 

M*«sr*. Ripley, D«f»7, end Moreliouw, of Harrlmon ft Ripley, after rovlev/Int 
r»>« mattur concluded Hiot tire redemption of iWo CcnvertlbU Debcnlurc* would 
not odvorroly affect Sl.c- Cai^pon/'* Kcndlna with tha InvostmorJ conununlty, nor 
would It «dv<crt*ly affoct tho Com, v;ny’* ability to at tome point In tho fufuix 
ocqulro oddllicnol loro torw capital. Tl>«y did Ir.dhato, hewavor, lliat iher., would 
undoubtedly b« Mnw thort-llved d!*conlonf on ti>e port of certain of the deb'^nfura 
holders. 

In edditicn tlvry .nolnt^d out that tho pru.vowd octlcn would bo quit* unique 
In ihct .f iwvlew of fho lust flvJ i-ecirt Indii'^lcj lh;ra It no proeocont for o corporo- 
flen'* colllna Coovortiblo Debfsitufr'' w!'. an tlie debenture* wore tallintj at o prair.lum 






We« « , 






I 

ob»v« rer^mpHcm (ulc<* c.vJ fit* stock wot volltr.3 il;nSfScci:itt/ bolsw tho rftdsmpltdn 
pfic* , ThTi foct tIM not, howover, ohanj* Hi^lr ©pinion that If wch ocflon wo* 
eound from a botlnca ctonJpolnt th*ro woi no rocwn from on InvcstfRont bankina 
itanc'polnt r>:* proceed wlil* tfia proaro.'o. 

With rega'd to fho Impact of tho rodomptlon notice on t!» price of Botlng 
ttock, It woi lha oplnlwt cf Hcrrlrr^n & Ripley rcpraccnh^tlva* lhr.t 6lc.*,cl!it3 obno 
iwch notice would Kavo a favorable Impact but the mcsnltoJ# llvoioof would not bo 
reatertol • ThU opinio** wet based primarily on the feet thot potantlally tl»# rodofrp- 
tlon would fomov'i possible dilution c»wl would IrMilcota a daytv^ of eonfldonco on tha 
part of me ci^oixenl cs to tho future . 

OTHER FACTORS 

A rliU that tJwwld bo fully wKlsrsTuod coiv -.m* stock prieo lovjli during the 
porlod ffjm tbo data of tlio call notica to the rcdimptlon dat ' . If during tuch p«rlo4 
Hm rwrkot fer Sea! u^uvsd up to o point fairly closa to ti** S52.25 recloirptlon prtco, 
convcrslum ccuU b« farced* 

This would rot only dafeat ot . bcilc objectlv-i of avoiding dilution but v/ould 
also result b f<ur having to cc. lijllco the ur.o*T»ortL;od debt oxponsa v*hlch et S'tiy 
31, IWl, owountod tocpproalKatoly >4Z5,OCO, 

If U to bo noted tr.ct If redocpflon U occompll«««l# uneww fizod dobt cx,^nso 
and tho lodoiAplIc"* pr«.-lw<nl wculd bo doductiblo for Podereil Incoirto tuj« purpoi?* 
on a current UoU. 

TtMtNG 

With rogord to tJalng, tbo roJ- .pllon nofU * could L» filed oerly In iKa v/cok of 
duly 10, with lha rodatapth j ds: > In l!t« week ot Augutt 14. In oddltlc-n 
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»o tn^er of riw psnsrci rtocU narfitt pwfcrr..3nco cut!» piv’oo# a ruft*^.»r of 
oMouiKomcnt* eevid cffocf (Hs prlct of Sooing stock. Suck ^Airx'nco.'nonfi IivsImIo (H« 
•lK*tnorUhi' ozmings ralocM and o pociibio finci dosUk'n OA ('!)0 proffxm. If 
Iho ovortill morl^of ti i/pt Iho 0-52 tiicliion It fovojViblSf on'i li<» tossflon of (k» 
liwoshaonf cooirawnlly to our comings stotomcnt U fcvcsiblo, hSo prica of lf>« stock by 
August U could wry «irs!i cppro.Wii tho r9doiRj>tien psteo. 

An oltcmato iciicdula would bo to cUfer Icuing a rcds.’sptton noMco until tovcrol 
dQ>*f aftur liv> "UTucc./i:/ ocstilngs staieiinnt rolto;*. This would pfovids tko 
opportunity tu u rrhat (ho ronciton of th» markot wcs to Mch roloc:<? ui^ unJou'ot- 
•diy tho piocuraaont ixuit.r would iievo been f(r»liced Ly that timo. If (Ivo 
inorUot prico In oorly Augv:: Is not rl^niflcontly hi; Ixsr thsn (ho eurront tovot. otvd (ho 
lt>52 dsciston Iv > boon (lion ()<o riJs of th« pries oiovin^ up to ^o rodamption 
prteo In Kw follcwlng tl'itr.V-dsy period would ucnorally bo tied to ovcrull morkot 
ptrformsnco . 

CONCLUSION 

in eonolusicn# our (oncaM Inuksts l!»t cepitui nssaurccs ora ovollsblo (o 
moot all known end potsrithi! rBqulroRtor.U oucopt for a coniowhat catostro^^hic 
situation developing on (ho //odcl 727 end Mod. I 107 pro^^rerm. Furt{^9r, it would 
oppose that If rM^ulrecncnts oth ' (hsn to rnsat 727 crJ 107 cdvertitlos ore generated 
that OKcood ovoiloblo ecpltal rtiourcrs. the nature of such roquiranrsnts would in oil 
llkollhood be Such tSwl (ha long terra copitei encs'ttet would be ovallobto to us. 

s 

A decision (o net rs;'* 'era the cenve.Mble debentures would a oppear to 

be tied prlnclp.''4ly to pr'.^tosllon alroliotcn cntrecMly c'* srs* shvaflon devoloplng on 
the 727 ortd 107 pro;,.", i. 
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tmiORAKPUM FOR yiLg 


Subjoct ; 


ConBlderatloD of C.ll of tho Convortlble Dobonturos 


Some tli»e about a aonth prior to the June 2Cth aootlnt of Dlroctoro 
IZnJ. Allen. .Uynae anU oyeelf had boon 

appear feasible. It wao concluded to discuae the matter 
at^ho Directors* mooting on the 26th, and aubaoquent to the mooting 
Hayneo prepared a ucmorand.im on the subject ohich we sent to 
Art yoi%.ard and received bock hln comments, both by long hand 1 
ind Ira telephone conversation wUh Ur. Allen. Ur Forward wo.^ 
tn genera . opposed to this course of action, but in part hased on a 

l^sLdoretandU. X thought, of what the real . 

as far as I was concerned this was not a move alcuod pilraar l i.l indue 
ing our loie-tena debt, but rather to ovoid proopectlve dliuMon of 
the otjulty position of the stockholders. 

1 was concerned. X would not have been opposed to ohtalnliv. further 
debr f such a course appeared f.oelble and the o.arkot wos 
?;;; ”o"“r in ?i.o%orlnn l«»nni.lnl» loUn.ln* mo m.oc.nr,' 

Unui. !;ri"i;.rc..tln^n<l to ..pro.., nnO U...... Alim. I»,n.. nno 

c«rw to thn conclu.lon that In vl.« ot th. Z" 

W,!ch ... nronnO ») Ih.t . call ct Iho O.h.ntnr.. .onl« nnno....l>nl ) 

"rn'r-pt. 1..1P m: v 

p,.L^ « ; »t «=-pin. .... .o..,. .... 

r.:.?:..!.! ponmn 0.... .on...... 

dered. It was accordingly concluded by tho three of us tha 
further consideration at this time was unwarranted. 


J. K, Prince 


r 
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0. E. Ki*u.y . , 

Cubja«:ti Dond InUonuura tot lone 

The followiny oalculationa rnlnti '.y to the roBtrictlve oovonantu of 
the Bom] InconUiroft aro furniuhod for your infonnatioii . Financial 
data ati of. D*>ceioJ>«r 31, 1‘60 iv otili/ed wh«»rc appropriate. 

A. A9;yroyatct auvjtmt availnblni for pnyjo/nt of cash divioonci, purchaoo 
of capital ctocK, or retiroin-'nnt of Convertible Dcbontureai 


Baaic Allowance $ 10,000,000 

v' 

Uot namings I 

IV’SO (after Rwroyotiatic^n 

Mlowanco of ^2,lbQ,00{)) $ 26,610,013 

IbbSi (after 1SS5 R«rio<jotiati'3n 

Allowance of $379,0‘;4) 12,055,060 

lt60 (per 7«nnual iioport) 924,462,100 
Add Vortol Loiia for 3 Me?. 473,030 
Add ARA Lofto for 3 Ho. 3,740 24,630 . 670 

Total Conoolidated Not Earnings 

Bubaoquent to 12/31/57 63,604,743 

Nat consideration aa datorminad 
by the Board of Olroctora in 
connection with the issue of 
Capital Stock for the Vertol 
Corp. (440,054 sharas) 

Rrocoada frern lasvo of stock 
for Zncentlva Awards 
1050 
. 1S59 

1960- Troc-.ury Stock 9204,426 
Unissued Sharps 20,13 6 

' i 

Leas Purchases of Stock i 

1959 

1960 

TOTAL PUl^DS AV/JLAOUi FOR DIVIDC.SD6 $ > 3,667,023 




(Continuud on Payw 2} 



TOTAL niNDS. AVAIL;>J3Lt FOft DIVILUNDf- - 
(CarrioCl Torward) 


$ V3<667,023 


Lrt>ct» CAuh Dividnnctii Paldi 

r.'se 

IV b'. 


$ 7,016,727 
7, 360,. 326 

V.Q32. V05 (?3. .130,4^01 


BAUOICi', AVAILABU; rOU OiVjniil.Di,, ETC. 

//.. /. /A-w/k* - 

TL'** InJantui'M l»y d*^ f ILmitfa tVin U(j9ro^^kto i.'vrcrnt.Vcco'crr 
Llmit.'?d Vtoc.'. rtvIr.U‘n<'lH tc ] 2A .’ind to datu wo havo utill;iud 6% 
of tMa (4'4 in Is'iu ond i*';; in l^-bZ) . In nddition, th« 

Induntutn iL’r.ltri tti6 rl.arici (ioa t;ion of a iitocic dividend a** a 
Lif'^it^d Dividend to ihe* ••vtifnt th«t it if. earr.tfd. Tho 

followin .2 schedule Imlicate.i \.)\o Curidt available for n Limitod 
Dividend at '/oai wnd i 


0 J* o ^ .k 4 w .> 


Nut tvacnin'jtu- 

IVItO (after lv:i5 l•■un»* 0 otl'Jtic^n 

All(A.'r*nc« of $ 2 , 7 lO , 000) $ 26,610,013 

11>6‘J (after 1V66 Kunoyoiiation 

Allc/wancrt of $37‘j,ev4) 12,055,060 


1560 (i>«ir Ai^nurtl Ruport) $24,462,100 

Add Vurtol for 

l»t 3 laonthu 473,030 

Add Al'A Lous for lot 

3 month* 3.740 24.03?>. ^ 170 

Total Larningu Lubauquent 
to 12/31/57 $ 63,604,743 


L«oa Cas)! Oivldondai 

mso 

1V5V 

1960 


$ 7,016,727 
7,360,026 

V. 052. 105 (2 3. 4 30, 4 50) 


m:D5 AVAILAOLd POB LIIUTE.O STOCK 

DlVlDKin) $ 40 , 174 , 235 

Laao Limited Stock Oividunda to date i 
1558 (4%) $16,012,417 

1955 (2‘,4) 4,470,17 5 (20,412, 3_V6 ) 


BALAirCB AVAILA3ZJ! FOR LI^KlTt O 
STOCK DZVICLllO 


1 


3- 




i 


i 
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C. The convareion mte calculotlon to data is aa follovoi 

Con- 

; Chares Concideration voralut 



Shares 

Oututanclin'i 

X $100 
(A) 

Kecuivou 

(B) 

Rato 

i&LiiPJ. 

2.0000 

Basic Kate par 
Indenture 

7,0?.7,/i«i7 

$703,744,700 

$351,072,350 

4‘;4 Stock Divide;;.! 

11 / 4/50 

Section 4. 05(b) u ) 



.28,153.700 

.. 10,0),2,417 


Bub-Total 

7.310.^04 

$731,858,400 

$367,804,767 

1.1065 

7% StocrC Dividend 
11/2/5*. 

Section 4.05(b) (iv) 

147.40? 

14,740, SOO 

4,47V, C7S 



7.466,473 

$746,047,300 

$372,364,746 

2.0052 

Vertol- 
Acqulflition 
(Section 4.05(b) (ii) 

440.«i54 

44,055.400 

15,250,000 


Stouk Option 
(Section 4.0S(b) (v) 

23,782 

2,370,200 

644 ,514 


• 

7, C'JO, 20V 

$753,520,500 

$3»’S,255,260 

2.0440 


Par tha Xndonturo* it is not nocesenr/ to adjust tha cc/iivornion 
rate unlooa it would iitcreasn the rate by at least one -twentieth 

of a share. 

D. Additional Funded Debt Allowable i 

1. Under 5% Oinking Fund ZndenUiro $112,000,000 (a) 

2. Under 4-1/2K Convertible Su}'>ordinatod 

Zndenturo $117,HO0,000 (b) 

(a) Limitation applies to additional senior inaobt'sdnoss only. 

(b) Limitation applioo to all addition' 1 funded uo)>t except 
that which is sul-Kdrciinatod to the ^‘x/2% Dnl>enturos. 


a •>/,* 1 ; -r • ._J' 


4.r y;vrK>-*'.>;r ^>1 



A 


S. ■ Ail of Fcbruuty 2.'), OSZ.COO pilnclpal amount of Cojivortlblo 

^fubordiriatocl D<>b^iitur«ti haO b«ii»n convortod into 1,052 shares r>£ 
Capital btoc<. Tlin lant c<jnv«ri;jon by a DvbonturuholUor wo* in 
Jun» of 
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raaanlad by (laft to right) a Mlnutaman firing, a 
Vartel 107 hallceptar, a ahoeh tuba o,<parlmont. tha 
B-BSH bembar and a TSOB turbefan (at alrllnar. 
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Highlights 


Oparatlng Summary 1S60 

Sales 11.554,572,6? 2 

Earnings before taxes on income }5 1,762, J 

Taxes on income i27,300,u00 

Net earnings $24,462,100 

Dividends paid $9,052,905 

Net earnings per share $3.07 

Dividends per share $1.14 

Percentage of earnings before taxes on in- 
come to sales 3-33* 

Percentage of taxes on income to sales ... 1 .76% 

Percentage of net earnings to sales 1.57% 

PoalUon at Vaar Bnd 

Working capital $200,069,655 

Ratio of current assets to current liabilities 1.87 to 1 

Stockholders' investment $236,993,425 

Number of shares outstanding 7,971,647 

Stockholden' equity per share $29.73 

Backlog $2,139,000,000 

OanaraU Information 

Total wages and salaries $556,059,987 

Average number of employees 81,925 

Groii additions to plant and equipment. . $27,083,935 


19)9 <1(11 Includt Vcrtol Aircraft Corporation. 


1900 

$1,618,802,758 

$26,427,402 

$13,684,000 

$12,743,402 

$7,360,826 

$1.60 

$0.92 

1.60% 

0.83% 

0.77% 


$204,799,940 
1.64 to I 
$221,560,408 
7,970.640 
$27.80 

$2,018,000,000 


$579,247,316 

92,542 

$18,088,695 
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i Review of the Year 



To THE Stockholders: 

During the year the company continued to 
strengthen its capabilities in the broad aero-space 
field and further improved upon its positi-in as 
a leading supplier of commercial jet transports 
lu the airlines of the world. 

Although sales were slightly below those 
for the previous year, favorable developrrients on 
the commercial 707-720 jet transport programs 
resulted in a substantial improvement in earnings. 

Sales for the year I960 were $1,554,572,612. 
Net earnings of $24,462,100 were nearly double 
those of 1959 and were equivalent to $3 07 per 
share of common stock. Of major significance 
was the recognition in I960 of the last impact on 
earnings of the loss on the 70 -720 jet transports. 

Major military programs contributing to 
I960 sales included the B-52 bomber, KC-135 
jet transport-tanker, Bomarc area defense missile, 
Minuteman ICBM and the Dyna-Soar space 
glider. Current military planning on these pro- 
grams and firm orders for commercial jet trans- 
ports indicate that 1961 sales should be some- 
what above those reported for I960. 

During the year, the company made three 
major decisions with respect to the introduction 
of new commercial transport aircraft: 

The decision to proceed with produc- 
tion of the Model 727 short-to-medium 
range transport; 

The decision to offer a turbofan engine 
powered version of the 707 Inter- 
continental jet transport capable of 
efficient operation over very long 
disuncea; 


The decision to proceed with the pro- 
duction of the Boeing-Vertol Model 
107 helicopter. 

With the introduction of these aircraft, the 
company's product line of modern aircraft covers 
virtually all airline route requirements from the 
longest intercontinental routes to short inter- 
city and airport-to-city flights. 

The receipt during I960 of orders for 64 
additional Model 707—720 aircraft and initial 
orders lor KO Model 727 aircraft attests the high 
degree of acceptance of Boeing jet transports by 
the airlines and the traveling public. Since the 
year's end, additional orders (or r*’ne 707-720s 
and twelve 727s have been received. Oi Hers for the 
company's jet commercial transports now total 
364 units, with 179 still to be delivered. 

The Air Force announced in February of 
1961 the award to Boeing of a program calling 
for production of 30 C-135 jet transports. 

With the cliange in administration, the 
fiscal 1961-02 military procurement budget pre- 
sented by the outgoing administration must be 
considered tentative and subject to change. This 
budget included substantial allocations for the 
Minuteman, KC-135 and Dyna-Soar programs. 

Although present funding carries the B-52 
and Bomarc programs into the latter months of 
1962, there was no provision in the 1961-62 
budget for either program. An evaluation of the 
improvements in performance and capability of 
the B-52 "H" model and the military require- 
ments for it may, however, result in an extension 
of this important program. A reassessment of 
the threat posed by enemy long-range aircraft 
similarly gould alter planning with respea to 
Bomarc defense missiles. 
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wind •end**— an axotle 
■r*a of Boalng r****rch— 
■r* ehaekad by Beaton 
laboratory worker 



The company is actively engaged in, or 
anticipating, competitions for a wide variety of 
military research, development and production 
contracts. Such competitions include two po 
tentially large programs for the military forces; 
a supersonic short take otf and landing fighter* 
bomber and elements of Typhon, a Navy surface- 
to-air system for fleet protection against air- 
borne threats, including missiles. 

During the past few years considerable 
attention has been given to improvement of the 
organizational structure of the company. A num- 
ber of important steps have been taken in the 
direaion of decentralizing operating and new 
business development functions. 

Subject to policy direction and over-all long 
term guidance from the headquarters ofhee, divi- 
sion managers have responsibility for the exploi- 
tation of specific product objectives. This has 
permitted an effective allocation of managerial 
abilities among the divisions and, at the same 
time, the concentration of specialized technical 
and sales capabilities in vital new business areas. 

Charges in product emphasis ind organi- 
zation k 'ture to meet the new challenges of 
the air and space age have been accompanied 
by equally marked shifts in the composition of 
the firm’s work force. Although employment 
remained relatively stable through the year— at 


approximately 82,000 employees— the trend con- 
tinues toward a greater proportion of engineer- 
ing, scientific and technical skills, with a decline 
in the number of production employees. 

Wliile the company has been actively com- 
peting on a current basis for additional military 
and commercial business, the challenges that 
face us by reason of major technological advance- 
ments relating to aero-space products and the 
substantially increased competition for such 
products have not gone unheeded. 

The actions taken to extend tiie capability 
of the company in science and technology and 
to furnish modern facilities are discussed in later 
sections of this report. Your management is 
aware that the long-range success of the company 
depends heavily upon the two-fold capability of 
conceiving superior military and commercial 
products and of producing and delivering such 
products on schedule and at the lowest cost. 

On January 23, 19f>l, the company sustained 
serious loss in the death of Paul Pigott, a member 
of the Board of Directors. Mr. Pigott, president 
of the Pacific Qr and Founury Co., fi;st served 
on the Boeing Board from 1936 to 1942 and re- 
turned in 1957. In addition to his valuable con- 
tributions as a director of your company Mr. 
Pigott was known nationally for his activities 
in business, governmental and educational circles. 
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Military Aircraft 


While sremingly there may be an ebb and 
flow of international tensions, in reality the 
threat remains constant. Without doubt the 
existence of a strong United States counter- 
striking force has been the primary deterrent of 
any threat to the peace. 

Principal arm e' that counter force is the 
B-32, the only operational very long range jet 
bomber in the arsenal of the Strategic Air Com- 
mand. The progress of the B-52 through eight 
minor and major model changes is characteristic 
of Boeing military programs and of aircraft and 
missile programs generally. Product growth is a 
highly significant faaor. 

The B-52, introduced into service in 1955, 
has now progressed to the "H" model which was 
phased into the Wichita Division production lines 
n I960. The "H" model, equipped with turbofan 
enginvi, has an unrefuded range of more than 

10.000 miles. Through its ability to carry and 
launch air-breathing Hound Dog or ballistic Sl^y- 
bolt missiles, in addition to conventional bombs, 
the B-52H will be able to strike targets 500 to 

1.000 miles beyond its normal penetration range. 

In addition to production of B-52s the 
Wichita Division has substantial contracts for 
In-plant and field modification work on B-52s 
already in service. 

Current funding on the B-52 program will 
extend produaion well into 1962. 'Die company 


is hopeful that there will be further extensions of 
this important program. 

The KC-135 jet tanker-transport continues 
to be a most successful program. More than 
400 KC-135S have been delivered to the Air 
Force by the Transport Division. 

The mission reliability record of the KC-135 
and its excellent operating characteristics have 
earned praise from top Air Force officers and 
individual pilots. In short, customer acceptance 
has been extremely high. 

The 72 KC-135S provided for by fiscal 1961 
fukids will extend deliveries into the Fall of 1962. 
Provision for additional procurement is included 
in the 1961-62 fiscal budget. 

As stated earlier, the Air Force ordered 30 
C-135A aircraft— cargo-transport version of the 
KC-135— in February, 1961. They will be assign- 
ed to the Military Air Transport Service as rapid 
cargo, troop and me.lical evacuation carriers. 
Production on the order will extend into mid- 
year, 1962. 

As to the future, we expect sales to continue 
for a number of years. Although the KC-135 
now is used primarily as a tanker, the company 
contemplates other uses which would exploit its 
long range, speed and basic design adaptability. 
This plane could serve as a carrier or platform 
for reconnaissance ct surveillance systems or, 
with some modifications, u an aerial tanker for 
the B-70 bomber. 
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In the area of new military business, the 
company is prepared to enter competition on an 
advanced performance tactical fighter-bomber. 

At the Vertol Division in Morton, Pennsyl- 
vania, work is in progress on 10 Chinook 
(YHC-lB and HC-lB) helicopters for The 
United States Army, which announced a produc- 
tion order for 18 more HC-lBs in February, 
1961. The Chinook is powered by two turbine 
engines and will carry 33 battle-equipped troops 
or 3k tons of materiel 100 nautical miles. A rear 


loading feature permits bulky cargo such as major 
components of the Pershing missile system. 

Also in February, the Navy announced that 
the Vertol Division had won its competition for 
an assault helicopter to be used by the U. S. 
Marine Corps. The division's ent;y was the twin- 
rotor, twin-turbine-powered Model 107. Poten- 
tial applications are being demonstrated to other 
U. S. military services and discussions are under- 
way with interested foreign military establish- 
ments. 
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Missiles and 


"Urgency— with care" was the tone and 
substance of work on three major missile and 
space programs under way during 1%0. They 
were Minuteman, intercontinental ballistic mis- 
sile; Bomarc, area defense missile, and Dyna- 
Soar, research and development space glider. 

Twenty seven months of intense elTort on 
Minuteman culminated on Feb. 1, 1%!, with 
successful test bring of the first missile from Cape 
Canaveral. Immediately following the firing, 
General Tliomas D. White, Chief of Staff of the 
U. S. Air Force, wired Boeing: "The highly suc- 
cessful launch of the first Minuteman today is a 
significant demonstration of our progress in mis- 
sile technology and particularly emphasizes the 
advances we have made in large solid propellant 
systems. This Minuteman flight was the first in 
the history of the free world in which a complete, 
multi-stage intercontinental missile, with all sub- 
systems installed and operating, was successfully 
tested on its initial flight. These major accom- 
plishments can be directly attributed to the 
superior technical planning and outstanding pro- 
gram management continuously demonstrated 
by the members of the military-industrial Min- 
uteman team." 

Minuteman will provide the nation with the 
deterrent force of nuclear-armed ballistic missiles 
capable of being launched from underground 
"silos", or from railroad trains constantly shifting 
on the nation's rail network. The potential 
enemy would find it extremely difficult to knock 
out Minuteman. Despite its sophistication, Min- 
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Space Vehicles 


utcman is the first ICBM system to reverse the 
constantly increasing cost trend of previous 
systems. Greater deterrent power at less cost will 
b« achieved with Minuteman. 

As associate prime contractor to the Air 
Force, Boeing is responsible for missile assembly 
and test and integration of the entire weapon 
system. The company designs communication, 
transportation and mobile launch systems and 
manufactures launch control, monitoring and 
security items, between-stage structures, test 
equipment and instrumentation. In addition, 
Boeing has a broad responsibility, covering a 
wide technological range, to assure that Minute- 
man bases become operational on schedule. 

Assembly of the Minuteman missiles will 
be accomplished by the company in a govern- 
ment plant at Ogden, Utah. Preparations also 
are under way at Vandenberg Air Force Base, 
California, for future firings in the test series. 
Work is already proceeding at the first hardened 
and dispersed missile sites in Montana. As these 
various programs become fully activated, com- 
pany personnel assigned to Minuteman will be 
stationed at a num^r of locations throughout 
the United States. In addition to its present work 
on Minuteman, the company is investigating 
advanced strategic missile systems based on 
Minuteman technology. 

Bomarc, the area defensive missile system, 
is now installed and in operational readiness at 
five bases from Maine to Virginia. Five additional 
bases are being completed in New York, Michi- 
gan, Minnesota, Ontario and Quebec. 
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During the year, the Bomarc "B” missile— 
a longer-r»i-ge, solid-fuel version— was approved 
for quantity production by the Air Force. First 
"B" missiles were delivered in November. 

The intensive missile flight test program 
continued through the year. Bomarc "Bs” have 
intercepted supersonic missiles, F-HO jet fighters 
and B-47 jet bombers making mock attacks on 
U. S. shores. Intercepts have been made at 
distances well over .^00 miles and from altitudes 
of 20,000 to 70,000 feet. Closing speeds in some 
tests have been four times tlic speed of sound, 
requiring that every element of the weapon 
system work to perfection, and pointing up the 
technical know-how and skills required in pro- 
duaion of the missile system. 

Base construaion for both Bomarc and 
Minuteman has been an increasingly important 
aspea of the company's missile activities. A 
separate Base Installation Department, number- 
ing well over 1,000 employees, carries out this 
phase of the company's missile activity. 

Dyna-Soar— our major space program— has 
been described by the Air Force as "the most 
important research and development project we 
have ... the first step toward practical man-in- 
space flight." Boeing is a system contractor for 
the Air Force. The National Aeronautics and 
Space Administration is participating in technical 
development. Company responsibility includes 
design, manufacture and test of the glider por- 
tion of the system and a broad coordinating 
function with respect to the booster, launch 
complex, range instrumentation, etc. 

During I960 the company received approval 
of its design for the delta-wing glider. Construc- 
tion, to include entirely new heat-resistant 
materials capable of withstanding atmosphere re- 
entry temperatures, will begin in 1961. Flight 
tests of Dyna-Soar gliders are expected to begin 
within three years. Manned, suo-orbital flights 
will follow. 

The experience gained now in programs 
such as Minuteman, Bomarc and Dyna-Soar will 
be invaluable in later space-age programs. The 
company expects to make specific follow-on 
proposals, including space rendezvous and sat- 
eliite reconnaissance systems. 
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Tlie revolution set in motion by introduc- 
tion of the passenger jet continues to gain mo- 
mentum. In I960, commercial and pleasure 
travelers had come to accept as standard the 
spanning of the nation or an ocean in half the 
time required only a year or two earlier. A chain 
reaction has resulted. 

Executives of established airlines, seeing tlie 
enthusiastic reception of jet travel on longer 
routes, are planning to extend service to medium 
and short stages, thus bringing the speed and 
convenience of jet travel to many more cities. 
Many smaller nations also are displaying a desire 
for advanced jet equipment. 

In early December, after many montlis of 
consideration— especially of the financial risk in- 
volved— the company announced that it would 
produce a short-to-med:um range jet transport, 
the 727. Eastern and United Air Lines simul- 
taneously signed agreements, each to purchase 
40 of the new aircraft. Tlie combined order was 
the largest in the history of commercial aviation. 
In Feoruary, 1961, Deutsche Lufthansa of 
Germany ordered 12 of the new planes, giving 
Boeing its first 727 success in Europe against 
intense competition from French and British 
manufacturers. 

The 727'$ engines will be mounted at the 
rear of the fuselage, which will present a new 
silhouette in the skies with a T-tail at the top 
of a vertical stabilizer. In other respects the 727 
bears close resemblance to the 707 and 720 air- 
craft. It will have an identical upper body section 
and many parts and systems will be interchange- 
able with those of other members of the 707 
family, resulting in economies both of manu- 
faaure and airline maintenance. 


The new airplane will operate from runways 
as short as 5,000 feet on airline route segments 
of 150 to 1700 miles. Direct operating costs are 
estimated as low as Si. 30 per mile and accom- 
modations will vary from 70 to 114 passengers. 
The basic price of the 727 is approximately 
$4,200,000. The company expects to obtain a 
substantial share of sales in the market for short- 
to medium range jets, presently estimated to be 
approximately 900 units in the 1961-1970 period. 

Meanwhile, the airplanes which established 
Boeing firmly in the commercial field were prov- 
ing their appeal to the airlines. New customers 
since tlie last annual report include Avianca, of 
Colombia; Eastern; El Al, of Israel; Western; 
Ghana Airways, and Ethiopian Air Liner- with 
Northwest Orient Airlines, ordering six 720B 
models in March, 1961, as the most recent. Since 
their original orders, thirteen customers have 
placed re-orders They are American, Air France, 
Air-India, Branilf, Continentil, Eastern, Ei Al, 
Lufthansa, Pan American, Qantas, TWA, United 
and Western. 

The Model 720 medium-range transport was 
introduced into airline service in the Spring of 
1960 anrl is currently operated domestically by 
United and American Airlines, iverseas by Irish 
International Air Lines. 

At the end of December, 175 Boeii}' jets 
were in operation, flying the colors of 20 air- 
lines. The Boeing fleet had carried eleven and 
one-half million passengers on routes circum- 
navigating the globe. The total of all Boeing jet 
transports delivered or on order stood at 343. 

An improved version of tlie Intercontinental 
jet transport— the 707-320B— was announced 
during the year. First order, for five aircraft with 
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an option for five more, was placed by Pan 
American World Airways. Tlie new Boeing will 
be equipped with an advanced turbofan engine 
and will incorporate new type leading and trailing 
edge flaps. It will carry a 40,000-pound payload 
more than 4,700 nautical m^'es, a increase 
over the present 707-320 straight-jet Interconti- 
nental. The latter is currently the world's longest 
range jet airliner. 

Economic forecasts continu* to outline the 
promise of major developments in the move- 
ment of cargo by jet transport. Accordingly, the 
company made its flrst offering to airlines, during 
1900, of an advanced cargo jet developed from 
the 707-320 model. 

A recent product of the Vertol Division is 
the Model 107 twin-turbine helicopter. It has 
panicular application as a consequence of the 
impact of the passenger jet transport— liie prob- 
lem of rapid movement of large numbers of 
pusengen from airport in city or Mtween closely 
located cities. A prototy, c of the vertical lift 
aircraft, capable of carrying 23 passengers at 
cruising sp^s in excess of 130 miles per hour, 
has been demonstrated to potential customers 
here and abroad. 

The division is building five Model 107s 
for New York Airways, which also holds an 
option for five more. Proposals for the 107 also 
have been submitted to foreign governments and 
airlines and arrangements have been made for 
manufaaure of 107s in Japan by Kawasaki Air- 
craft Company. Firm orders have been received 
from Kawauki for two aircraft and components 
for eight additional units which are required for 
implementing produaion in Japan. 

Looking to the future, when advanced tech- 
nology will forge a requirement for passenger 
travel at supersonic speed, the company con- 
tinues research in the design and engineering 
phases of commercial supersonic aircraft. First 
costs inevitably will be high and the initial market 
limited. However, the r jmpany intends to stay 
in a position to compete for its share of transport 
business when the supersonic phase of passenger 
travel begins. 
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Research 


In the rapidly changing aero-space industry, 
a key asset of any successful company is its 
technical capability. Tomorrow's business is 
largely based on technological studies being 
made today. It is for this reason that your com- 
pany puts heavy emphasis on research— basic 
research in the broad areas of science and applied 
research direaed toward product development 
and improvement. 

Ten years ago— or even five— very few could 
have prrdii ted that Boeing today would have 
major contracts for an ICBM-Minuteman or for 
a space glider— Dyna-Soar. However, the re- 
search and study carried on in the past prepared 
the company ft^ the role it plays today. Simi- 
larly, produas and areas of interest in 1970 can- 
not accurately be p;edined todav, but through 
research the company is prepar'iig fo; whatever 
the requiremen may be five io 10 years '.ence. 

In I960 the Boeing Scientific Research Lab- 
oratories moved into new facilities, permitting 
expansion of its staff and fields of investigation. 
Personnel housed in the new building are en- 
gaged in research in flight sciences, plasma 
physics, geo-astro physics, mathematics and solid 
state physics. In a’l categories, the primary pur- 
pose is to do basic research and to keep abreast 
of similar research throughout the world. 

At Boston, Allied Research Associates, Inc., 
a wholly-owned subsidiary, conducts research 
and development studies for numerous private 
and governmental customers. 

Within the company's operating divisions, 
principal research areas include supersonic jet 
transits, VTOL and STOL (vertical and short 
take-off and landing) aircraft, advanced missiles 
and space vehicles. 

In addition, each of the divisions carries on 
continuing research looking toward improve- 
ment of its products and processes. 

Physic^y, Boeing possesses the most com- 


plete laboratory and development facilities in 
the aero-space industry. Included are the $40 mil- 
lion Developmental Center; subsonic, transonic 
and supersonic wind tunnels, and the new Scien- 
tific Research Laboratories. Specialists in highly 
technical fields from all over the world are find- 
ing in these laboratories the freedom to pursue 
new areas of inquiry which stimulates the scien- 
tific mind and leads to fruitful discoveries. 

Properly to exploit the fruits of research, 
any organisation also must maintain adequate 
arallels of te-rhnical skills and facilities. With 
oth corporate and divisional research and lab- 
oratory facilities, Boeing possesses the capability 
—in depth— to conceive advanced designs and 
to develop and produce the resulting systems. 

Illustrative of such ability is the company's 
position in electronics. Company activities in 
electronic research and design include counter- 
measures, enemy electronic environment, radar- 
optical systems, infrared, radio navigation, 
antenna development, semi-conductor applica- 
tions, electrical materials, miniaturization and 
many others. Manufacturing produces compo- 
nents, sub-systems, total systems and test gear. 

Electronics are a major element in practically 
all of the company's produas— missiles, spare 
craft, commercial and military aircraft. It is the 
company's responsibility to take the sophisti- 
cated elearonic products of many different sup- 
pliers and make them work as unified systems 
with the highest degree of reliability. Where 
suitable equipment is not available, the company 
mutt design and build its own. 

Although the company does not have an 
elearonict division u such, it does have two 
specialized elearonic nunufaauring facilities 
and more than 10,000 employees in electronic 
and elearo-mechanicai as.signmentt. Recogniz- 
ing that electronic requirements will increase, we 
expea to increase capabilitun in these fields. 
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While effort was directed primarily to its 
majo' product lines, the company also engaged 
in additional programs covering a numl^r of 
product or service areas including hydrofoils and 
gas turbines. 

In the highly important field of anti-sub- 
marine warfare, the Aero-Space Division is build- 
ing a hydrofoil patrol boat under Navy contract 
and is carrying on studies of other hydrofoil 
applications and of warning and decoy devices. 

The Industrial Products Division made 
further improvements in versions of its gas- 
turbine engines, which are being tested and 
evaluated in such new fields as fire-fighting 
equipment, fuel-pumping installations and vari- 
ous marine applications. More than 200 of the 
division's gas turbine turbo-starter units are in 
service with airlines throughout the world. The 
same engines used in these units also are in 
produaion for the Navy's new anti-submarine 
drone helicopters. 

A new organization, Boeing Associated 
Products, was established to exploit the by- 
products of technical progress in the several 
divisions— inventions and process developments 
which have potential use beyond the company's 
own requirements. 

Over the years the company has developed 
outstanding capabilities with respect to the de- 
sign of certain specialized equipment and the 
performance of certain technical services; and 
the company remains alert to opportunities to 


exploit such capabilitifs fully. For example, 
Boeing Applied Coniputiivg .Services, at Wichita, 
offers many pitases of numerical control service, 
including preparation of tapis for machine pro- 
gramming of tools, parts, dies and templates. The 
Aero-Space Division has develt.ried over the last 
12 years an outstanding anten la design capa- 
bility. To capitalize on tin.' experience an an- 
tenna department has been formed to offer de- 
sign and construction of air-b»’rne and heavy 
ground installed antenna; of specialized and 
sophisticated types. 

Beyond the continental IJrireil States, the 
Booing name has been cart ed to nearly all 
nations of the free world by the company's 
family of commercial jet aircraft. In both tradi- 
tional and new markets overseas there exist op- 
portunities for sale of products and services 
otlier than jet transports. 

In recognition of the growing opportunities 
in foreign markets, an Ollicc of International 
Operatr»r.r has been established. The office is 
charged with assuring that the company's over- 
seas activities place Boeing in those markets of 
maximum potential yield, with products or serv- 
ices which the company is uniquely equipped 
to provide. An existing subsidiary was expanded 
in November through organization of Boemg 
of Canada, Ltd., with offices at Arnprior, On- 
tario, and Montreal, Quebec, to broaden the 
company's interests in that nation Company 
officers and leading Cuinadian citizens were 
named to tfie board of direaon. 
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Financial Review 


Sales for die year t«)talcil 51,554,572,612, as 
compared to 11 .64K,K02,75h for the year 1959. 
Of tiic total sales, military air- ft accounted for 
5^91.490.000, or 5H'Vi; missile and space pro- 
prams 546-1, 403,000, «>r ,30%; and commercial 
proprams 5495.6H0,(X)0, or 32%. 

Net earninps after federal and state income 
taxes for I960 were 524,462,100, or 53.07 per 
share. This compares with net earninps of 
512,743,402 in 1959 anti 51 6(i per sha-e Net 
earninps per dollar of sales increased from 0 77 
cents in 1959 n 1.57 cents in I960 Sales and 
earninps for 10 >9 have been adjusted to pive effect 
to the acquisition of Vertol Aircraft Corporation. 

The increase in earninps experienced durinp 
the year was attributable in larpe measure to 
favorable developments on the commercial 707- 
720 jet transport proprams, both the receipt 
of additional orders and sipniheant improve- 
ments in over-all production cost trends. 

As in the last several years, heavy charpes 
were made apainst earninps for research, develop- 
mental, administrative and other peneral over- 
head costs applicable to commercial proprams. 
However, such costs for the year I960 were offset 
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CO • substantial extent by commercial program 
"book profits", i.e., the difTerence between sales 
prices and inventory costs. With respect to the 
707-720 programs specifically, fourth quarter 
book profits e..ceeded other charges againsr 
earnings. Thus, the last impact on earnings of 
the loss on these programs was recorded in I960. 

With the loss on 707-720 programs having 
been fully recognized, total orders received 
through Decembw 31, I960, were considered as 
separate "blovks", or contracts, for financial re- 
porting purposes. Orders received subsequent 
CO 19^ for present 707 and 720 models and 
orders for new commercial models such as the 
Model 727 short-to-medium range transport and 
the turbofan-powered 707 Intercontinental trans- 
port will be considered separate programs for 
financial reporting purposes. 

It should be recognized that the inherent 
uncertainties relative to the magnitude and tim- 
ing of military programs and the dynamic nature 
of the commercial jet transport business make 
over-all financial results difhcult to project. With 
that qualification and based on current programs 
and schedules, both sales and earnings in 1961 
should improve over I960 levels. 

Sales and earnings for the first quarter of 
1961 will be proportionately lower than the pro- 
jections for the year. This is attributable to model 
changes on the B-32 and Bomarc programs and 
delivery phasing on the commercial jet programs. 

In 1961 and succeeding years, the 707-720 
programs, through the reversal of losses reported 
in previous years, are expected to contribute 
materially to the annual earnings of the company. 
The magnitude and duration of this contribu- 
tion will depend primarily upon the volume and 
timing of new orders, production cost trends, 
and the cost of improvements to the aircraft 
necesMry to maintain our competitive leadership 
in this market. 

Sales of 727 aircraft will be recorded when 
deliveries commence in the latter part of 1963. 
However, the program will generate develop- 
mental and general overhead costs which will be 
charged against earnings in 1961 and 1962. The 
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break-even point on the 727 program is currently 
estimated to be approximately 200 units. Al- 
though it is not anticipated that an inventory 
write-down will be required, it should be recog- 
nized that there are serious financial risks inherent 
in all new aircraft programs. 

Backlog 

At the end of I960, unfilled orders totaled 

52.1. 39.000. 1XK). When military contracts current- 
ly under negt'tiation become definitive, this 
amount will be increased by approximately 

5400.000. 000. Included in the backlog at the 
end of I960 was 5732,930,000 applicable to mili- 
tary aircraft and 5612,200,000 appliti^ble to mis- 
sile and space programs. Commercial orders 
amounted to 5793,830,000. 


I 
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Since the first of the year, we have received 
orders for twenty-one 707, 720, and 727 aircraft 
from three airlines, totaling $99,000,000. This 
amount has not been included in the backlog. 

Facllltldd 

For modernization and expansion of the 
company's property, plant, and equipment $27,- 
083,939 was expended. Depreciation and amorti- 
zation recorded during the year amounted to 
$21,084,370. At the year end the gross invest- 
ment in facilities amounted to $198,410,048, net 
investment being $88,749,198. Included in the 
gross investment weie facilities still in use having 
■n original cost of $29,739,126 which had been 
fully depreciated or amortized as of December 31- 



Future years will show a high level of ex- 
penditure for the physical facilities required by 
the company's broadening research programs and 
by the new and advanced technologies involved 
in the design, development, and production of 
future aero-space products. Such future require- 
ments include laboratories, test facilities, special- 
ized production equipment, computers and en- 
larged, modern quarters and equipment for the 
steadily growing scientific and technical staff. 

Renegotiation 

In June, 1960, the company received a 
"Qearance Notice" from the Los Angeles Re- 
gio.ial Renegotiation Board expressing its deter- 
mination 'hat no excessive profits were realized 
by the company during 1997 from government 
contracts and subcontracts. A similar determina- 
tion for 1996 was disclosed in the 1999 stock- 
holders' report. 

The petitions of the company for a re- 
determination of Renegotiation Board findings 
of excessive profits for the ye-rs 1992, 1993, 1994 
and 1999 are still pending in thi Tax Court of the 
United States. The determinations of excessive 
profits for these four yeais involve net refunds, 
after applicable federal and state income credits, 
of $12.7 million. Tlie required refunds have been 
paid or provided for in the accounts. 

The .hearing of the company's appeal for 
the year 1992, which had been in recess from 
early 1999 to late in I960, has recently been 
concluded. During the recess, litigation seeking 
the enforcement of the company's subpoena of 
certain records of the Renegotiation Board was 
carried on in the United States District Court 
and in the Court of Appeals for the District of 
Columbia, resulting in a decision of the Court of 
Appeals sustaining the company's position on 
the subpoena issue. The preparatio n of briefs by 
the company and by the government is currently 
in process, and it is possible that a decision will 
be rendered by the Tax Court during 1961. 

Your management believes that earnings re- 
corded for 1998, 1999 and I960 were not exces- 
sive, and hence no provisions for tenegotiation 
refunds have been made for these years. 
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Federal Income Tax 


Tlie Internal Revenue Service has reviewed 
and agreed to all Federal Income Tax returns 
of the company through the year 1956, with the 
exception of certain claims for refunds which 
are still pending, including a petition hied with 
the United States Court of Claims. Such claims 
have not been recorded in the accounts. It is 
believed that the income tax liability stated on 
the balance sheet is adequate for the years 1957 
through I960. 

Dividends 

The company has traditionally followed a 
conservative dividend policy in order to provide 
funds for plant expansion, research and develop- 
ment and increased working capital. At the 
present time the company's invested capital, the 
projeaed cash flow from operations and the 
ability to borrow both short term and long term 
funds are considered adequate to meet current 
and forecasted fund requirements. Accordingly, 



the Board of Directors increased the quarterly 
cash dividend from 25 to 40 cents and has dis- 
continued the small stock dividend which had 
been paid annually since 1956. This change was 
made effective with the I960 fourth quarter 
dividend. Total dividends paid during the year 
amounted to $9,052,905. 

Working Capital and Other Assets 

Working capital declined slightly to a year- 
end level of $200,069,655. The company's short- 
term borrowings from banks decreased from 
$100 to $15 million. It is expected that the present 
credit i'ne of $100 million will be adequate to 
meet all requirements for funds during 1961. 

Long-term n« tes receivable, which are prin- 
cipally from foreign airlines, increased to 
$16,H16,380 during the year. The Export-Import 
Bank has, to date, flnanced a significant portion 
of the company's foreign sales. In such financing, 
the bank requires a limited participation by the 
manufacturer. 


Comiaany Invssimsnl In Propsrly, Plant, and EquIpmanI 





Looking to the Future 


As your company looks to the future it does 
so from a position of strengtii tempered by un- 
certainties in some areas of company interest. 

From the standpoint of strength; Divisional 
operation has resulted in improved elliciency and 
increased cost consciousness. Greater diversifica- 
tion of sales is a reality. A sound position in the 
evolving held of missiles and space has been 
established. World-wide acceptance of the com- 
pany's commercial aircraft has been achieved 
and the company now ort’ers models to meet 
praaicaliy all airline requirements. 

Tlie financial position of the company is 
sound and at this time no requirement for equity 
or other outside financing is seen. We liave out- 
standing scientific and technical capabilities and 
have a stable and experienced work force. 

In the area of uncertainties are; The em- 
phasis and direction of defense spending under 
the new administration and its policies in regard 
to taxes, renegotiation, labor relations and other 
factors of concern to business generally. 

Two of the company’s projects— the B-52 
and Bomarc— are in uncertain position as to 


future planning of tite military. Neither is funded 
in the budget for fiscal whicli was sub- 

mitted by the out-going administration. Thus 
both projects could be phased out in 19r't2 wlien 
presently funded contracts will be completed. 
Tlie company believes strongly in both projects 
as deterrents to enemy attack and a re-evaluation 
of their merits may result in additional orders. 

Competition both for defense and com- 
mercial business is very keen. For defense busi- 
ness we compete not only with others in the 
aero-space industry but with manufacturers in 
many diverse fields. In the commercial jet field, 
in addition to domestic competition, foreign 
manufacturers are making determined efforts to 
capture a substantial share of tii.. available market. 

However, the basic strength of the company 
is not measured in backlog of contracts, specific 
projects or the number of proposals for new 
business. Rather, strength lies in the total and 
quality of its resources— technical, manufactur- 
ing, administrative, financial and managerial. By 
these yardsticks your company is strong and 
looks to 1961— and beyond— with confidence. 

PmiJmt 

March 17, 1961 
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Five Year Condensed Comparative Financial Data 


mnanelal Fositlon As ot Ososmbsr SI, 1060 

Current assets S 429,7)), 339 

Current liabilities 229,<)W),f)H4 

Working capital S 2no,()r»9,f>)) 

Long-term notes receivable ir),Niri,3H0 

Property, plant, and equipment, net KH,749,I9H 

Other assets 1,903,19 2 

Total S 307,)3K,42) 

Less: Long-term debt ^,)4),ooo 

Net assets 5 230,9 93'42) 

Represented by stockholders' investment in: 

Capital stock 1 1 20,300, 77) 

Retained earnings 1 10,432,0)0 

5 230,993,42) 

Stockholders' equity per share I 29.73 

Ratio of current assets to current liabilities 1 .87 to 1 

•aiss, larnlnga and DIvIdanda 

Sales |1,))4,)72,012 

Earnings before taxes on income ) 1,702, 100 

Taxes on income 27,300,000 

Net earnings 24,402,100 

Cash dividends paid 9,0)2,90) 

Net earnings per share 3.07 

Cash dividend; paid per share 1.14 

Income taxer per share 3.42 

% earnings before taxes on income to sales 3.33‘li'> 

« taxes on income to sales 1 .76^'. 

% net earnings to sales 1 .)7% 

Oanaral Information 

Backlog 52,139,000,000 

Number of authorized shares of common stock 10,000, (XX) 

Number of shares outstanding 7,971 ,(>47 

Average number of employees 81,92) 

Total wages and salaries j ))0,0)9,9H7 

Gross additions to plant and equipment 27,083,93) 

Depreciation and amortization 21,084,370 

Amortization in excess of normal depreciation 4,)74,617 

Square feet of floor area: 

Government owned n ,422,00) 

Boeing owned 6,(>20,61 ! 

Leased: 1,709,829 

Nori! Prior fnrt' ImiicuI dm (im) luiitiici include Vmol Aircrafi Corporiiion. 

PHuncial dart rv-tiatad lo five efftci lo the rcncnoriaiion rcfundi for ih« 
fwra I9S2. 191), I9S4, and I9SS. AU per ahart ifurca adiuaicd lo rta«r( 


Mock dividendt and aiock apina. 
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526,451.990 

321,652,050 


204,799.940 

2,460,000 

82,731,195 

2,114,273 


292,105,408 

70.545,000 


221,560,408 


I 126,533.140 
95.027.268 


I 221,560,408 


$ 540,701,644 
342.878,817 


$ 197,822.827 

84,955,609 

1,755,359 


I 284,533.795 
70.546,500 


S 213.987.295 


$ 119.936.369 
94.050,926 


} 213.987,295 


$ 428.230.471 
325.243,917 


I 102,986,554 
84,192,919 


$ 187,179,473 


S 187.179.473 


I 100,311,910 
86.867.563 


S 187,179,473 


S 298.574.433 
196,99''.781 


$ 101,576,652 
51, ’68. 127 


I 153.144.779 


S 153.144.779 


I 89.445 256 
63.699.523 


S 153,144,779 


1 27.80 

1 27.04 

S 24.02 

1 1970 

1.64 to 1 

1.58 to 1 

1.32 to 1 

1.52 to 1 

11,648,802,758 

11,751.935.410 

11,673,739,917 

$1,096,382,445 

26,427,402 

63.441.715 

80,794.705 

74,078,570 

13,684,000 

33,230.000 

41,010,000 

38,672.000 

12,743.402 

30,211.715 

39,784.705 

35.406,570 

7,360,826 

7,016,727 

6,681,281 

8,162,577 

1.60 

3.82 

5.10 

4.56 

C92 

0.89 

0.86 

1.05 

1.72 

4.20 

5.26 

4 98 

1.60« 

3.62% 

4.83% 

6.76% 

0.83% 

1.90% 

2.45% 

3.53% 

0 77% 

1.72% 

2.38% 

3.23% 

12,018,000,000 

}2,470,000,000 

$2,482,000,000 

$3,141,000,000 

10,000,000 

10,000,000 

10,000,000 

10,000,000 

7,970,640 

7,768,735 

7,351.195 

7.028.153H 

92,542 

95.427 

99.252 

76.036 

1 579.247,316 

$ 565.821,702 

t 536,641,276 

$ 400,467,589 

18.088,695 

19.531.629 

45,608,652 

31.208.314 

19,169,448 

19.096,136 

12.895,867 

7,071,904 

4,516 168 

4.975.186 

3.793.121 

2,836.855 

11,724,730 

11,702,042 

11.270.294 

9,423.243 

6.447.952 

6,132,590 

5,994,492 

4,218,684 

1,764,634 

2,177,084 

2.319.679 

2.303.176 


.sv * 






Balance Sheet 


■OBINO mIRPLANB company 


0»o»mb»r 31, 1900 


Assets ^ 


CURRENT ASSETS: 

Cash 

Accounts receivsbic— United States Government, contracts (in- 
cluding unreimbursed costs and fees under cost reimburse- 
ment type contracts of S96,111,1M) 

Other accounts and notes receivable 

Inventories, less advances and progress payments of 1556.3?^, 796 


Prepaid expenses 

TOTAL CURRENT ASSETS 

LONG-TERM NOTES RECEIVABLE 

PROPERTY, PLANT. AND EQUIPMENT, at cost: 

Land ($6,410,966) and buildings $110,649,327 

Machinery and equipment 87,760,721 

$198,410,048 

Less allowance for accumulated depreciation and amortization . . 109,660,830 

DEFERRED CHARGES 
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$ 28,829,533 

145,381,200 

18.711,342 

233,768.798 

3.064.446 

$429,755,339 

16,816.380 


88.719.198 

1.903.192 

$537,224,109 


« • 


Liabilities and Stockholders’ Investment 


CURRENT LIABILITIES: 

Notes payable to banks J 15.300,000 

Accounts payable 122,5<V),(>31 

Salaries and wages 50,377,906 

Payroll, property, and excise taxes 7,161,899 

Allowance for 1954 and 1955 renegotiation, net of taxes 7,767,850 

Federal taxes on income 26,51 1,398 

TOTAL CURRENT LIABILITIES $229,685,684 

LONG-TERM DEBT: 

5* Sinking Fund Debentures $ 40,000,000 

4'/j% Convertible Subordinated Debentures 30.545,000 70.545,000 . 


STOCKHOLDERS’ INVESTMENT: 

Capital stock, par value $5 a share— 

Authorized, 10,000,000 shares (610,900 shares reserved for con- 
version of A'/iV’ Convertible Subordinated Debentures) 


Issued and outstanding, 7,971,647 shares at stated value $126,560,775 

Retained earnings 1 10,432,650 236.9*73.425 

$537,224,109 


See notes to financial statements. 
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statement of Net Earnings 


■OIINO AIRFLANK COMPANY T*«r tmM ai. I«*0 


Sdes 

Ocher income 


Costs and expenses 11.496,915.152 

Interest and debt expense 7,388,062 

Federal taxes on income 27,300,000 


NET EARNINGS FOR THE YEAR 


11,554,572,612 

1,492,702 

11,556,065,514 


1,531,603,214 
S M, 462,100 


Provision for deprcciscion and •mortizacion for thr year 


I 2i.0«-l.j70 


See notes to financial statements. 


Statement of Stockholders’ Investment 


BOBINO AIRFLANB COMPANY Tear tm4»4 SI, IfaO 


Balance at January 1, I960 (after transfer from retained 

CafHal SiMk 

Skm* Ammirt 

iBrwiRgt 

earnings to the capital stock account of 198,460,853) 

7.521,911 

1119.945,754 

188.534,848 

Shares issued in connection with the acquisition of 
Vertol Aircraft Corporation (includes 14,650,302 trans- 
ferred from retained earnings to capital stork) 

448.954 

6.594,885 

6,488,607 

Net earnings for the year 

Shares sold to officers and employees at market value 
under the Incentive Compiensation Plan . . 

782 

20,136 

24,462,100 


Cuh dividends paid, Sl.15 a share 


(9,052,905) 


Balance at December 31, 1960 (after transfer from re- 
tained earnings to the capital stock account of 
1103,111.155) 


7,971.647 


See notes to financial statements. 


1126,560,773 1110.432.650 
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Notes to Financial Statements 


IMVINTORIHSi 

Inventories are composed of; 
Fixed price type contracts 


in process $558,764,307 

Commercial spare parts 21,906.656 

General stock materials 9,453,631 

$590,124,594 

Less advances and 


progress payments 356.355.796 

5233.768,798 

Military fixed price type contracts in process are 
stated at the total of direct costs and overhead appli- 
cable thereto, less the estimated average cost of de- 
liveries based on the estimated total cost of the con- 
tracts. Work in process on commercial programs is 
suted in the same manner, except that applicable 
research, developmental, administrative, and other gen- 
eral expenses are charged directly to earnings as 
incurred. 

To the extent that estimated total costs of units 
scheduled for production, determined in the above 
manner, are expected to lie greater than total sales price, 
the portion of such excess related to work in process is 
currently charged to earnings. Hie resultant inventory 
is stated at estimated proportionate sales value. 

Commercial spare parts and general stock materials 
are stated at average cost, not in excess of realisable 
value. 

rbnsootiationi The Henegotiation Uourd has uni- 
laterally determined that the company rtali/ed exces- 
sive profits for the years 1952 through 1955 and has 


issued a clearance for the years 1956 and 1957. The 
required refunds have been paid or provided for in 
the accounts and appeals have been taken to the lax 
Court of the United States. 

The company cannot predict what the Hoard's 
action will be for the years 1958. 1959, and 1960. In 
view of this uncertainty and the belief of the company 
that no excessive profits were realised, no provision 
has been made for renegotiation refunds for any of 
these years. 

LONO-TlltM DK«T AND RBSTSHOTIONB ON NB> 

TAINID SIARNtNO*: Sinking fund requirements under 
the 5'il Sinking Fund Debentures, due in 1978. are 
$2,700,000 annually beginning in 1964. 

The A'Wi Convertible Subordinated Debentures, 
due in 1980, are convertible at two shares for each 
$100 principal amount. The annual sinking fund re- 
quirements beginning in 1968 amount to $1,750,000 
less creilits for previously converted debentures. 

The indentures under which the debentures were 
issued place various restrictions on the use of retained 
earnings for the payment of cash dividends or acquisi- 
tion of the company's capital stock or sul-Hirdinaied 
indebtedness. At December 31. I'>C41. the maximum 
amount of retained earnings restricted under these in- 
dentures was $10,195,285. 

RITIRKMBNT FLAN: Under the company's non-con- 
tributory retirement plan, a charge of $15,183,303 has 
been maile in the accounts for the year 1960. of which 
$13,547,816 represents current service and $1,635,487 
is applicable to past service. At December 31, I960, 
the past service liability not recognized in the accounts 
was estimated at $9,000,000. 


•TOOK OFTiONB ANO iNOBNTIVB coiiilFlN«ATlON: Following IS a summary of changes during the year 
ended December 31. I960 in stock options granted at market prices under the company's restricted stock option 
plan and stock option agreements with certain former employees of Veriol Aircraft Corporation- 


Balance at January I, I960 ■ 106.598 

Assumption of stock tiption agreements with certain former 

employees of Vertol Aircraft Cor|v)ration 

Options which were granted or became exercisable during I960 

Options cancelled 

Balance at December 31, 1960 126.598 


Incentive^ompensation provided for the year 1960 was $2,900,000. 





106,598 

$3,871,239 

- 

$ - 

23.782 

650 

(1.432) 

644,514 

25,025 

(181,814) 

715 

16,752 

20,292 
589. 164 

126.598 

$4,358,964 . 

17.167 

$609,756 

1 under the 

▼ 

stock option plan. 
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Accountants’ Report 


i" 


TOUCHE. ROSS. BAILEY ft SMART 

CCRTIFICD PUBLIC ACCOUNTANTS 

• lO WASHtNOTON SUILOINO 
■ CATTIC I. WASHINO OH 


Bosrd of Directori 
Bocinn AirpUne Comptny 
Sciiile. Wiihingion 


March 17, 1961 


W( have eaamincd the accompanyins balance iheei of Boeinx 
Airplane Ormpany at of December 51, I960 and the related Mate- 
menu nf net earningi and itocltholderi' invettmeni for the year then 
ended. Our examination H-at made in accordance with xenerally ac- 
cepted auditing itandardi, and accordingly included luch tetii of the 
accounting rctordi and luch other auditing procedures as we consid- 
ered necessary in the circumstances. We were unable to obtain satis- 
factory conArmaiiont of receivables from the United States by direct 
communication, but we satished ourselves as to such accounts by ocher 
auditing procedures. 


In our opinion, sub/ect to the effect of renegotiation refunds, if 
any, that may be required for years subsequent to 1957, the hnatKiai 
statements referred to above present fairly the hnancial position of 
Boeing Airplane Gimpany at December 51. 1960 and the results of 
in operations for the year then ended, in conformity with generally 
accepted accounting principles applied on a basis consistent with that 
of the preceding year. 

Also, in our opinion, the action of the Board of Directors on 
March 17, 1961, in setting aside the sum of $2,900,000 for the year 
I960 under the Incentive Compenution Plan for Officers and Em- 
ployees, is in conformity with the provisions contained in the first 
paragraph of Section 2 of such plan. 

r 

Certified Public Accoununts 
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TMI COMPANY 


J2. 


To Our StockhoUtri: 

The Directors and officers of the Gjmpany cordially invite you to attend the annual and special meetings 
of stockholders which will be held on Monday, April 25, 1966, at 11:00 A.M. Pacific Daylight Time, at the 
office of the G>mpany, Seattle, Washington. 

The Notice and Proxy Statement on the following pages set forth matters which will be acted upon at 
the annual and special meetings. One of these mattiers is t proposal to amend the Certificaie of Incorporation to 
increase the authorized number of shares which may be issued from 10,000,000 to 50,000,000 shares and to 
change the number of shares of stock the Company shall have the right to issue after April 25, 1966, to officers 
and employees without regard to preemptive rights to 258,254 shares. If the stockholders approve this proposal 
the Board of Directors intends to split-up the outstanding stock by issuing and distributing to each stockholder 
(as of a record date to be tubse«]uently established) one additional share of stock for each share held. 

If the foregoing action is taken, it is anticipated that: 

( 1 ) The record date for determining stockholders who will receive the distribution of additional shares 
will be sometime between April 25, 1966, and the end of May 1966. 

(2) Stockholders will retain their present stock certificates. 

(3) Certificates representing the additional shares distributable u a result of the stock split-up will be 
mailed u soon as possible following the record date. 

Other matters to be acted upon at the meetings include the election of thirteen Directors, the adoption of 
an Employee Financial Security Plan, and a proposal to amend the Certificate of Incorporation to eliminate frac- 
tional shares. • 

Because the By-Laws require that the proposed Employee Financial Security Plan be adopted at a special 
meeting of stockholders, it wu concluded that all three proposals should be considered at a special meeting 
of stockholders held at the same time and place and in conjunction with the annual meeting. 

In order to increase the authorized shares so m to permit the stock split-up, adopt the Employee Financial 
Security Plan, and approve the elimination of fractional shares, the affirmative vote of a majority of the out- 
standing shares is required on each proposal. For this reason, it will be greatly appreciated if you will sign and 
return the enclosed proxy in the accompanying envelope in order that you may be represented at the meetings. 
If you attend the meetings and wish to voce in person, you may withdraw your proxy. 

Sinetroly yours, 

WILLIAM M ALl!^ 

President 



s/ 


February 28, 1966 



NOTICI OF ANNUAL AND SPECIAL MEETINGS OF STOCKHOLDERS 
APRIL 2S, 19M 

To iho Stockholders: 

( 1 ) the election of • Boird of Director!. 

™nr!3r •''« -1.^ mmin, „ 

iZf: rr” p- 

nuil Meeting (or the (ollotting putitotet; '”** P^' 'h tnninnttion with the An- 

... » t^t eng .ote „gon .. g_,., 

fOfUidcr tnd vote udoo tK# 

P«ny recommended by ,he Bo.rTjrDirm^^"lJ^^'h?nf 7 ^'"• 

creuing the number of authorized iharei of atorW f mnoet,** '** Proxy Statement; (a) in- 
to 30,000.000 of a par value of 15 00 each and t h» 1 ,^°*" • P*t value of IJ.OO each 

P-hMiei. h... the^tigh, „ 

•without regard to preemptive right! of «<::Lho'i:ie'r?o ;38t37':h:rt'.';:d^‘^”* 

p.ny.^t^mli^V'X of Incorporation of the Com- 

trig for the elimination of Icctional **' 

Putauant to the By-Law! the Ro.get n 

the record date for the determination of the !t«iS« trf ‘0- ‘966. aa 

the meeting., «ockholden of the Company entitW to notice of and to vote at 

itigi other than forth I’^e"' "" or Special Meet- 


J. E. PRINCE 

Seattle, Washington Secretary 

February 28, 1966 
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I# you caniMt b« pr«Mnt at lh« mMlings pcrMnolly, it it rcquaitMi by the ManagamanI that you 
aKacuta and ratwrn tha anciotad proxy in favor of Wiiiiom M. Ailan, C. L Egtvadi, and Wiliiam O. 
®®®dj boing tba Pratidanf, tba Choirman ond anothar Diractor of tba Company, ratpocfivaly. 

iNSTRUCTiONS FOR SiGNINO PROXY 

The ligcuture should correspond with the name appearing on the proxy. If the stockholder is a corpora- 
tion or ■ pannership, give the full company name at appearing on the proxy and have it signed by a duly au- 
thoriied oflker or partner, showing hit title. Where stuck stands in more than one name, all holders of record 
should sign. When signing u executor, administrator, trustee or guardian, please give your full title. 


/ 


ANNUAL AND SPECIAL MEETINGS OP STOCKHOLDERS, APRIL 25, I9M 
PROXY STATEMENT 

The following (teiement it made in connection with the solicicition of the encloaed proxy for the Annuel 
and Special Meetingi. 

Sharea repreaenied by properly executed proxies in the accompanying form will be voted; and where in- 
atnicttotu have been given by the stockholder, will be voted in accordance with such instructions. As stated in 
the proxy, if the stockholder does not otherwise specify, his shares will be voted for tho oloction of t.- Board 
of l><^«ra and in favor of tho throo proposals horoinaftor doKribod. The proxy may be revoked by the 
stockholder at any time before its exercise. 

At the date of this statement, the only business that the Management intends to present or knows that 
others will present is (1) the election of thirteen Directors. (2) the consideration of and voting upon a pro- 
posal to approve the adoption of an Employee Financial Security Plan as hereinafter deKribed, (3) the 
conaideration of and voting upon the proposed amendment of Article FOURTH of the Certificate of Incorpora - 
tiw to increase the authoriied stock and to change the number of shares which may be issued to officets and 
employees of the Company without regard to preemptive rights of stockholders, aod (4) the consideration of 
•nd voting upon the proposed amendment of Article FOURTH of the Certificate of Incorporation to eliminate 
fraciiotul shares. If any other matter or matters are properly brought before the meetings, the enclosed proxy 
gives diKretionary authority to the persons named in such proxy to vote the shares in accordance with their best 
ludgment. 

ELICTION OI> DIRECTORS 

TV names of nominees of the Management for the office of Director of the Company are set forth below 
It ts believed that all such nominees are available for election. Shares represented by properly execuuH proxies 
in the accompanying form will be voted for such nominees. However, discretionary authority is reserved to vote 
such shares in accordance with the best judgment of the persons named in such proxies in the event that any 

'*"1^ r below are to be voted upon at the meeting because of the un- 

availability of any nominee so listed With the exception of Mr T. A. Wilson, all the person, turned below are 
Direaors of the C^pany at the present time. After approximately 49 years of association with the Company 

t. that he not be renominated as a Director Mr T. A. Wilson has been nominated 

to fill the mancy. All of the Directors are elected annually and each Director continues in office until his suc- 
cessor hu been elected, or until he resigns or has been removed in the manner provided by the By-Uws of the 
Oimpany. None of the nominees owns beneficially any of the Company's 4^% Convertible Subordinated De- 
^tures July 1. 19M. (The data u to the equinr securitie. beneficially owned by each nominee is given u 
^ Febrw/ 28 **** ^ ^ nominee, except that the data u to Mr. Wilson is given u 
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William M. Allbn 

President of the Company 

1934 

15,103 

W. L Campbell 

President, General America Corporation, Seattle, 
Washington, and its subsidiary fire, auto, casualty and 
life insurance companies 

1962 

100 

Abtemus L Gates 

Consultant 

1948 

648 

Cbawford H. 
Gbebnbwalt 

Chairman of the Board, E. 1. duPont de Nemours & 
Company, Wilmington, Delaware, manufacturers of 
chemic. products 

1964 

100 

Lowell P. 

Mickblwait 

Vice President-Industrial and Public Relitiotu of the 
Company 

1962 

500 

J. L Prince 

Vice President-Administration and Secretary of the 
Company 

1961 

2,949 

William G. Reed 

Chairman, Simpson Timber Company, Seattle, Wash- 
ington, manufacturers of forest products 

1951 

1,446 

U. E. Skinner 

President, Skinner Corporation, Seattle, Washington, 
diversified investments, including the Alaska Steam- 
ship Company 

1962 ^ 

300'" 

Edward C. Wells 

Vice President-Product Development of the Company 

1951 

5,782 

George H. 
Weyerhaeuser 

Executive Vice President, Weyerhaeuser Company, 
Tacoma, Washington, growers, manufacturers and 
marketers of forest products 

1962 

300 

Thomas R. Wilcox 

An Executive Vice President, First National City 
Bank, New York City 

1964 ^ 

103 

T. A. Wilson'" 

Vice President-Operations and Planning of the Com- 
pany 

- 

672 

}. 0. Ybastinc 

Vice President-Getteral Manager, Commercial Air- 
plane Division of the Company 

1951 

5,216 


(1) Doei not include 200 iharet held in a trust of which Mr. Skinner is t co-trustee and a beneficiary, and 600 
shares owned by the Skinner Corporation of which Mr. Skinner is president and a srockhoider owning in 
excess of 10% of the outstanding shares of stock. 

(2) Mr. Wilson has held various executive positicMis with the Company during the past five years and since 
October 12. 1962, has been a Vice President of the Company. As an officer he has served as Vice President- 
Maiuger, Minuteman BraiKh, Aero-Space Division, as Vice President -General Maruger, Military Airplane 
Division and u Vice President-Operations and Planning. 



REMUNIRATION OP DIRiCTORS AND OFFICERS 

Set fonh below u the »ggreg«te remunention paid by the Company during the year 1965 ( 1 ) to each 

•Sg«8«e remuneration exceeded 

•30000, ai^ (2) to all Director! and officer! of the Company a! a group; and the estimated annual benefit! 

each of luch persons will be paid under the Company ! retirement plan upon retirement at the normal retire- 
fncoc oAtc: 


of InJit u/iuU or fdontity of Group 
snd Cupsttty in Which Rtmuntrution 
uos Rtcotvod 


William M. Allbn 
President 


Lowell P. Mickblwait**’ 

Vice President-Industrial and Public Relations 
J . E Prince 

Vice President-Administration and Secretary 
Edward C Welu 
Group Vice President-Airplanes 

J. O. Ybasting 

Vice President -Gei'ieral Manager, Commercial Air- 
plane Division 

All Dirbctors and Officers 
AS A Group (36 Persons) 


Utmonttstion'" 

Buimuitd Not 
Rrmunrrotton 
Aflor Deduction 
of Bittmuted Fed. 
Income Texts 

Ettimeted 

Annuel 

Beneftss 

Upon 

Retirement 

t 99,600 

1 56.000 

1 26,100 

73,200 

44,900 

- 

52,200 

35,100 

14,700 

77,100 

46.700 

30,000 

89,900 

52.100 

20,300 


(I) 


11.505.800 


•408,400 


amounts include award, under the Company's Incentive Compensation Plan which were paid in 1965 
nolders in April 1947 and was last amended by the stockholders in Mnv 1057 Tk« di j a 

*« fo, „„ .h «. L . 

<««&«« W„h ,K, I5M j 1 ' '1 

For the five year period ending December 31 lOFs k j* POFUon be paid in capiul stock. 


( 2 ) 


V 

al 

T 

re 

in 

m 

M 

bi 

of 

P' 

ac 

ur 

In 

Pf 

«l 

of 

of 

19 

de 

Fn 

foi 

S4 

aci 


(3) Esi 

tw 

an; 

(4) Th 
up 


dui 

lun 

no 

19< 

Stock C 
D< 

visions 
only or 
chase 1 
of 171 


/ells. $ 

I empi 

hcic ai 

(o wid 
adc CO 
r. Prir; 
It in li 
yean ' 
ovide 
ual CO ‘ 
counts ‘ 
ider h ^ 
centiv^i 
incc'i I 
present,; 
1965^' 
an ati; 

'6), ail ' 

1 

ferred ' 
r the i 
r the r 
9,90(), 
:ounts!, 

:imatd 
0 exert 

f incoj' 

is ami 
on hisj; 
teemel 
•ing a I 
np sui| 
bene^ 
52. anij 

^pltonl 
iweeni 
of th« 
« opti 
',500 s 
50 pe 




Weill, $17,200 and Mr Yeaiting, $51,200; (b) for all Directors and officers as a group $432,600; and (c) for 
all employees $ll,515,t'>00. 

(2) These amounts do not include the deferred comftensacioo, and the estimated annual benehci on retirement 
resulting therefrom, which tl.t Company will pay pursuant to the terms^of Employment Agreements entered 
into with certain officers of the Company. Such Agreements provide that‘'all or a specified portion of awards 
made to such officers under the Company's Incentive Compensation Plan and, in the case of Mr, Allen and 
Mr. Prince only, a portion of the annual basic salary due such officers, shall not be paid to them currently 
but in lieu thereof shall be credited to deferred compensation accounts and be paid to them over a period 
of years following their retirement from active employment with the Company. The Agreements further 
provide that there shall be credited to their accounts for payment to them over the same period, amounts 
equal to interest at the rate of 4% per annum f59fi after February 28, 1966) on amounts credited to their 
accounts. During 1965, $62,300 of Mr. Allen's salary for the year 1S)65 was credited to Mr. Allen's account 
under his Agreement; $10,000 of Mr. Prince's salary for the year 1965 and a $25,000 award under the 
Incentive Compensation Plan for the year 1964 made to Mr. Prince in March of 1965 w,;re credited to Mr. 
Prince's account under his Agreement; $36,000 was credited to Mr. Wells' account under his Agreement 
representing deferral of an award under the Incentive Compensation Plan for the year 1964 made in March 
of l%5; and $18,000 was credited to Mr. Yeasting’s account under his Agreement representing a portion 
of an award under the Incentive Compensation Plan for the year 1964 made in March of 1965 During 
1965, all Directors and officers as a group were credited with $242,300 under their Agreements representing 
deferred ulary and awards under the Incentive Compensation Plan for the year 1964 made in March of 1965. 
For the five year period ending December 31, 1965, the total deferred compensation credited to the accounts 
for the Directors and officers named in the above table, were as follows: Mr. Allen, $234,000, Mr. Prince, 
$49,900, Mr. Wells, $36,000, Mr. Yeasting, $18,000, and the total deferred compensation credited to the 
accounts of Directors and officers as a group was $428,950. 

(3) Estimated federal income taxes have been computed on the assumption that each individual is entitled to 
two exemptions, files a joint return, and claims the optional standard deduction, but does not give effect to 
any income other than remuneration from the Conspany. 

( 4 ) This amount does not include the estimated annual benefits payable by the Company to Mr. Mickelwait 
upon his retirement from active employment with the Company pursuant to the terms of an Employment 
Agreement entered into as of May 29, 1962, which provides for an annual payment to Mr. Mickelwait 
during a ten-year period following his retirement, unless he elects to receive all or part of such amount as a 
lump sum payment, of $1,500 per year for each full year of active employment. Mr. Mickelwait will receive 
no benefits under the Company's employee retirement plan. The total amount accrued between May 29, 
1962, and December 31, 1%5, for payment to him following his retirement was $53,750. 

Stetk Option! Grnnud and Extreittd 

Between January 1, 1965, and January 20, 1966, the Stock Option Committee, acting pursuant to the pro- 
visions of the Stock Option Plan adopted by the stockholders at the Annual Meeting held May 6, 1958, granted 
only one option to an employee who is a Director or officer of the Company. An option wu granted to pur- 
chase 2,500 shares of capital stock of the Company of the par value of $5 00 per share at an option price 
of $71.50 per share. The option price was the closing market price of capital stock of the Company on the 


New York Stock Exchange on June 2, ISHSJ, which was the date the option was granted. Such option is evi- 
denced bjr a Mock option agreement between the Company and the employee. The option may be exercised at 
any time, and from time to time after the expiration of two years after the date of the agreement, but only to the 
extent of certain maximum cumulative percentages of the optioned shares over the live-year term of the option, 
u foilowa: V)% of the optioned shares after two years and 100% after four years. The agreement funher provides 
that the option cannot be exercised while there is outstanding any option previously granted to the employee to 
purrS>ase stock at a higher price. The option terminates to the extent not previously exercised five years after the 
date granted and it tubjea to earlier termination under certain conditions. The employee's rights imder the option 
agrecn»cnt are nooastignable and the number of shares is subject to adjustment for stock dividends, stock splits, 
ot othr } «ng~s in if;e capital stock of the Company. The option is a "qualified stock option" within the mean- 
ing of term as used in Seaion 421, ei teq of the Intcinal Revenue Code of 19J4 as amended by the Revenue 
Ao of r>S4. 


Between Janua 7 1, 1965, and January 20, 1966, options pteviously granted for the purchase of shares of the 
Company's stock under the Company's Stock Option Plan were exercised by the Directors and officers named on 
page 6, as shown in the following table; 



No. of 



Morkit Prill 


Sharn 

Doll of 

Porthoio 

OH Doll of 

Nsmt 

Pmrchsitd 

Bxtrciti 

Prill 

Exiriiii'" 

WiLUAM M. AlUN 

2142 


$ 47.917 

S 60.625 


2250 


30.50 

128.50 

Eovabo C Wmxs 

1356 

12/22/65 

47.917 

130.00 


1275 

12/22/65 

30.50 

130.00 

J. O. Yiastino 

1000 


47.917 

130.00 

(1) The market price shown is the closing price of the stock of the Company on 

the New York Stock Exchange 

on the date of exercise. 





During the period January 1, 1965, through January 20, 1966, all Directors and officers of the Company u 

ft group CKCtciM options to purchase shares of the Companf's stock u shown 

in the following table: 


No of 

Poftkoii 

Msrkft Ptu€ 

fmnka$0 

Sisril 

Prito 


January — March 1965 

200 

t 39.75 

t 60.375 

to f 70.875 


2142 

47.917 



April — June 1965 

633 

30.50 

61.50 

to 76.75 


2036 

47.917 



July — September 1965 

250 

30.50 

66.25 

to 108.00 


500 

47.917 



October — December 1965 

5700 

30.50 

98.25 

to 140.50 


4222 

47.917 



Januarr | — January 20, 1966 

900 

30.50 

130.75 

to 159.875 


1020 

47.917 



(1) Tbia is the price range of the Hock of the Company on 

the New York Stock Exchange for the calendar 

ftlMimr perm. 
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All such options are evidenced by agreements between the Company and the employees to whom such op- 
tions are granted. Such options may be exercised *t any time and from time to time after the expiration of two 
yean after the date of the agreements, but only to the extent of the following cumulative percentages of the total 
number of shares covered by the option? during the periods of time indicated: 2 years after date of agreement, 
up to 20%; 4 years af;tf date of agreement, up to 40%; 6 years after date of agreement, up to 70%; and 8 yean 
after date of agreement, up to 100%. Such options expire ten yean after the date of grant and are subject to 
earlier termination under certain conditions. The employee's rights under the option agreements are nonassign- 
able and the number of shares is subject to adjustment for stock dividends, stock splits, or other changes in the 
capital stock of the Company. All options exercised by Directors and officers of the Company are "restricted stock 
options" within the meaning of that term as used in the Internal Revenue Code of 1954 u amended by the 
Revenue ACt oi J964. 

During the five year period ending December 31, 1965, only one option was granted to an employee who is 
a Director or officer named on page 6 and that wu a restricted stock option granted to Mr. Mickelwait in 1962 
for 5,000 shares at an option price of t40.875 per share. During the Mme five year period all Directors and offi- 
cers as a group were granted restricted or qualified stock options for a total of 10,500 shares as follows 3,000 
shares at an option price of 139 75 per share, 5,000 shares at an option price of 140.875 per share and 2,500 
shares at an option price of J71.50 per share. During the ume five year period all employees of the Company 
were granted restricted or qualified stock options for a total of 25,550 shares as follows: 15,750 shares at 139.75 
per share, 5,000 shares at 140.875 per share, 500 shares at $35,875 per share, 500 shares at $40.50 per share, 750 
shares at $55,875 per share, 500 shares at $63,875 per share and 2,500 shares at $71.50 per share. 

During the five year period ending December 31, 1965, restricted stock options previously granted were 
exercised by Directors and officers named on page 6 u follows: Mr. Allen, 7,392 shares, Mt. Mickelwait, 1,000 
shares, Mr. Prince, 2,171 shares, Mr. Wells, 4,331 shares and Mr. Yeasting, 2,600 shares. During the same five 
year period restricted stock options previously granted were exercised by Directors and officers as a group for 
a total of 34,982 shares and were exercised by all employees of the Company for a total of 54,774 shares 

VolmntMy Smrings PUn 

As a result of colleaive bargaining negotiations during the fall of 1965, an Employee Voluntary Savings 
Plan wu adopted by the Board of Directors on October 25, 1965, and became effective December 1, 1965. All 
employees of the Company within each collective bargaining unit which has agreed to the Plan and all employ- 
ees not within a collective bargaining unit are eligible to participate in the Plan. Under the Plan, employees, 
including officers, panicipate by contributing through payroll deduction from 1% to 5% of their base wage or 
ulary which is credited to the employee's account under the Plan. The Company contributes an amount equal 
to 50% of the employee's contribution to a uparate Company accoiint for the employee. The funds of both 
accounts are transferred to a bank as trustee for investment in a diversified portfolio of common stocks, pre- 
ferred stocks, bonds, debentures and similar securities. Net earnings or losses of the trust fund ate allocated pro- 
ponionately to the employee's Kcount and the Company account for the employee. The employee is entitled to 
the full balance of both accounts in the event of termination of his employment because of death, total disabil- 
ity, entry into the U5. Armed Forces, retirement on or after the normal retirement date under a retirement 
plan sponsored by the Company, or lay-off for 31 days or more. If his employment is terminated for any other 


reuon, he i$ entitled to the full belance of hit employee account and a vested percentage of hit Company 
account u follows: 20% of the value of contributions made in the first calendar year preceding the year of 
termination, 40% of the value of contributions made in the second year, 60% of the value of contributions 
made in the third year, 80% of the value of contributions made in the founh year and 100% of the value of 
contributions made in the fifth year and all earlier yean preceding termination. The employee may withdraw 
funds from his employee account but not from the Company account. As of December 31, 1965, 76,777 em- 
ployecs, of the approximately 90,000 eligible to do so, were panicipating in the Plan. For the month of Kfem- 
ber 1965, which wu the first month following the effeaive date, the Company contributed 11,296,159 with 
respect to the participating employees, including $2,005 with respect to the participating Direaors and officers. 
Of this latter amount, the following contributions were made by the Company with respect to the Directon 
and officen named on page 6; Mr. Alien, $191.00; Mr. Mickelwait, $105.00; Mr. Prince, $105.00, and Mr. 
Yctsting, $92.00. 


PROPOSAL TO APPROVE ADOPTION OP 
EA4PLOYEE HNANCIAl SECURITY PUN 

As a result of recent collective bargaining, an agreement wu reached for the ado^ion of an Employee Fi- 
nancial Security Plan which provides for the establishment of a trust fund for the payment of benefits to employ- 
ees upon termination of employment or in the event of extended absetKe from work due to illness. All employees 
of the Company within a colleaive bargaining unit which hu agreed to the Plan and all employees not within a 
collective bargaining unit, which will be approximately 70,000 employees, will become members of the Plan. 
The Board of Directors hu approved the submission of the proposed Plan to the stockholders at the Special Meet- 
ing to be held in conjunction with the Annual Meeting. The adoption of the Plan is subjea to approval of the 
stockholders and the Internal Revenue Service and if approved will become effective May 1, 1966, or at toon 
thcfctfter at practicable. 

Under present arrangements for tick leave, a portion of an employee's unused tick leave credits each year are 
transferred to a "reserve Kcount" for the employee until a maximum of 200 hours hat accumulated. These re- 
serve sick leave credits, if not otherwise used on account of tickneu, have been kept available u the basis for 
payment of equivalent base compenution at the time of termination of employntent. 

Under the Employee Financial Security Plan, the Gtmpany will make current contributions into a trust fund 
out of its current and accumulated earnings and profits, u follows; 

(1) As of the effective date of the Plan the Company will make a contribution with respect to each eligible 
employee who hu unused hours u of that day aedited to his sick leave reserve account up to the maxi- 
mum of 200 hours. The amount of the contribution will be equal to the number of hours in his reserve 
account multiplied by hit hourly rate of base compensation u of that date. 

(2) As of the first day of each month following the effective date of the Plan the Company will make a 
contribution with respect to each employee whose annual eligibility date fell in the preceding month and 
who had accumulated additional credit hours in hit reserve account up to the maximum of 200 houn. 
The amount of such contribution will be equal to the number of additional hours credited to hit tick 
leave reserve account u of hit eligibility date multiplied by hit hourly rate of base compensation u of 
that date. 
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No contributions by the employees are required or permitted. 

The Company's contributions to the trust fund will be invested by a bank as trustee in a balanced portfolio 
of securities which may include capital stock of The Boeing Company to the extent of of the total book value 
of the fund. Income of the fund, as well as any capital appreciation or depreciation, will be allocated proportion- 
ately to the account maintained for each member. 

The proposed Plan provides a means which will allow reserve sick leave credits to be invested for the benefit 
of employees. Also, the Plan will constitute a qualified profit sharing plan under the Internal Revenue Code and 
accordingly will offer the tax benefits customary to such a qualified plan including capital gain treatment for 
employees of lump sum benefits paid upon termination of service. 

A member who is absent from work because of sickness may elect to withdraw from his account an amount 
equal to any reduaion in earnings suffered because of the sickness. Such a withdrawal will be accompanied by an 
appropriate reduction in the member's outstanding sick leave hours under the Plan. As additional credit hours in his 
reserve account are accumulated following a withdrawal to the maximum of 200 hours, the Company will make 
further contributions to the trust fund. 

The full balance of a member's account will be payable to the member or his beneficiary upon the termination 
of his service with the Company for any reason. Benefits will normally be payable in a luirjp turn. However, mem- 
bers who are retiring under a Company retirement plan may elect to receive the ben..'fits in monthly install- 
ments, or in the form of an annuity, or if retiring under the Employee Retirement Plan, u additional benefits 
thereunder, provided that the same alternate manner of payment hu been elected under the Employee Voluntary 
Savings Plaa 

It is the intention of the Company that the Plan will continue indefinitely, but the Board of Directors may, 
at any time and for any reason, modify, amend or terminate the Plan. The Plan does not require stockholder ap- 
proval of any such action. 

If the Plan had been in effect during the year ending December 31, 1963, and if all eligible employees had 
panicipated, the approximate amounts which would have been payable in the event of sickness or termination are 
set forth separately in the following table for ( I ) the Direaon and officers named on page 6, (2) all Direaon 
and officers u a group, and ( 3) all employees; 

Nam* Maximum Paymaml"' 


William M. Allbn 

1 

3.846 

Lovell P. Mickelvait 


3,173 

]. E Prince 


3,173 

Edvard C Welu 


3,077 

J. 0. Yeastinc 


3.077 

All Directors and Officers As a Grouf 

1 

53,011 

All Emfloyees 

136,600.000 

(1) These amounts do not take into account the allocable portion of the income which would accrue to the trust 


fund during the year or any increase or decrease in the market value of the tnist fund during the year. 
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The Mt^emenc of the Company recommendi adoption of the proposed Employee Financial Security 
Plan as being in the best interests of the Company. 

Jhe affirmative vote of a majority of the outstanding shares is required for adoption of the Employee Finan- 
cial Security Plan by the stockholders. 


PROPOSAL TO INCREASE AUTHORIZED SHARES 
AND TO CHANGE NUMBER OF SHARES WHICH tMY BE 
ISSUED FREE OF PREEMPTIVE RIGHTS 

On February 28, 1966, the Board of Directors of the Company adopted resolutions: 

1. Declaring it advisable that the Certificate of Incorporation of the Company be amended to (a) increase 
the num^r of authorized shares of stock from lOmOOO of the par value of 15.00 each to 30,000,000 of the par 
value of 15.00 each; and (b) change the number of shares of stock which the Company shall have the right to 
h^ 2i8JU hT^ ** ***”” wnployew of the Company without regard to preemptive rights of stotk- 


Calling a special meeting of stockholders, to be held in conjunction with the Annual Meeting on April 25 
fo consider the proposed amendment; and ^ * 


3. Statingjtat it is the intention of the Board if the stockholders adopt such amendment to split-up the out 

^ '“r* distributing to each stockholder (u of a record date to be subsequently established) 
one additional share for each share then held. o*»nco/ 


Article FOURTH of the Certificate of Incorporation presently reads as follows; 

iSSof^'^^Tetf “ 

The Corporation ^11 have the right from tim- to time to issue and sell to officers or employees of the Cor 
poratioo or its subs^iar:es not exceeding in the aggregate 200,000 shares of such stock at such prices and 
^nuant to such other terms and conditions u shall be provided by such stock purchase, stock option, bonus, 

L J •"‘'"dments thereto as shall, from tVme to time, 

I* adop ed, and no stockholder shall have any preemptive right in or premptive right to subscribe to any 

S*Dirw<Iirtf*‘a‘!Jv ITd “P®" decUration by the Board 

L Z ^ ^ limitations previously stated, the number of un- 

S^2?r!L.t sJln t t ‘“kI "" ««'d*°‘d« have any 

^^ptive right, ^11 be tl« number of unissued shares of such stock immediately prior to such deciara 

srrUToT!^;' '•'« «he ‘utlliL;! ,o"«ue 

but” iir ^P^-- « issue any authorized 

«. reaJ^Svr ““t Ankle FOURTH of the Certificate of Incorporation be «nended 


"FOURTH: The total number of shares of stock whkh the rnrnnr.M/«. .k.ii w 

iOflOO,OOQ of Che par value of 15.00 each. Corporation shall have authority to luue is 


ll 

J5.00 ! 
permit 
standi:’ 
the $h: 
which ( 
expect 
on the 
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in tddicion to the iharei of such stock issued prior thereto for such purposes, the Corporation shall have the 
right from time to time after April 2), 1966, to issue and sell to officers or employees of the Corporation or 
its subsidiaries not exceeding in the aggregate 2)8,234 shares of such stock at such prices and pursuant to 
such other terms and conditions as shall be provided by such stock purchase, stock option, bonus, profit shar- 
ing or incentive compensation plan or plans and amendments thereto at shall, from time to time, be adopted, 
and no stockholder shall have any preemptive tight to subscribe to any shares of such stock so issued and 
told; provided, chat after April 2), 1966, upon declaration by the Board of Directors of any stock dividend, 
and irrespective of the limitations previously stated, the number of unissued shares of the Corporation's stock 
authorised for issuance and tale to officers and employees of the Corporation or its subsidiaries for such pur- 
poses and in regard to which no ttockhclder shall have any preemptive right, shall be the number of unissued 
shares of such stock immediately prior to such declaration, increased at the declared rate of such stock divi- 
dend; provided further, that the authorization to issue shares for the purposes herein stated shall not limit 
the authority of the Corporation to issue any authorized but unissued shares for any other lawful corporate 
purpose.” 

Incrttst in /inikoriud Sharti and Propottd Slock Split-up 

It the proposed amendment becomes effective, the number of authorized shares of stock, of the par value of 
t).00 each, will be increased from 10,000,000 shares to 30,000,000 shares. Such an increase is retjuired so as to 
permit the stock split-up proposed to be effected by the distribution of one additional share for each presently out- 
standing. The Directors believe that such amendment and the proposed stock split-up will broaden the market for 
the shares and will result in a wider distribution of the shares and increase the number of stockholders, all of 
which are cotuidered to be advantageous to the Company. The record date has not yet been established but is 
expected to be sometime between April 23, 1966, and the end of May 1966. The additional shares will be listed 
on the New York Stock Exchange prior to issuance. 

Of the presently authorized 10,000,000 shares of stock, 8,247,779 shares were issued and outstanding as of 
February 28, 1966, 438,632 shares were reserved for issuance upon conversion of the Company's 4l'3% Conver- 
tible Subordinated Debentures, and 38,234 shares were reserved for iuuance upon the exercise of options granted 
under the Company's Stock Option Plan. The Indenture under which such Debentures were issued and the Stock 
Option Plan both provide that in the event of a stock dividend or split-up, the number of shares issuable upon 
conversion of such Debentures or exercise of such stock options shall be increased accordingly. Thus, on the basis 
of the shares issued and outstanding and reserved for issuance under the Indenture and the Stock Option Plan u 
of February 28, 1966, a total of 8,744,663 additional authorized shares would be r^uired to give effect to the 
stock split-up proposed by the Directon. 

To allow for the effect of the stock distribution, there will be transferred from the Company's retained earn 
ings account to the Company's capital stock account the par value of 13.00 per share for each share of stock issued 
and distributed, which would aggregate $43,723,323 based on the number of shares which would be required as 
of February 28, 1966. 

Oiarges for brokerage commiuions and New York State stock transfer taxes would be higlier after the 
proposed stock split-up for tranuctions involving equivalent dollar amounts of stock. For example, in the cate 
of a tale on the New York Stock Exchange of 100 shares at a price of 1167.23 per share (which was the cloa- 
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iag price of the Company i itock on said Exch/inge on February 28, 1966), such charges would be 159.73, where- 
u they would be 1102.72 to tell 200 shares at an assumed price of 183.625 per share. 

That portion of the 30,000,000 shares proposed to be authorized which are not required to effect the stock 
split-up would be available for future issuance for various corporate purposes at the discretion of the Board of 
Directon and without further authorization by the stockholders (except as may be required by law or the rules 
of national securities exchanges in particular types of transactions), including the acquisition of additional 
capital involving iuuance of stock or the declaration of stock dividends. The Company has announced that 
the investments in plant and equipment and for other requirements necessary to meet the demand for commer- 
cial jet transport aircraft and military helicopters and to provide the resources necessary to support current and 
prospective missile, space and military aircraft p.'ograms are of such magnitude that a financing program which 
might involve some equity may be desirable. However, the Company has not as of this date adopted any specific 
financing program. In the event of the issue of any such shares for cash (other than for the purposes set forth in 
the second paragraph of Article FOURTH of the Certificate of Incorporation) each holder would be entitled to 

preemptive rights accorded to him under the laws of the State of Delaware to purchase his pro rata portion 
of such shares within such time and on such terms u shall be determined by the Board of Directors. 

Shitrts Ismtblt to Off icon ond Employees 
Free of Preemptive Rights of Stockholders 

In May 1947 when the Incentive Compensation Plan described on page 6 was first adopted, 100,000 shares 
of stock were freed from preemptive rights of stockholders for the purposes set forth in the second paragraph of 
Artic>e FOURTH of the Certificate of Incorporation. Since then an amendment to the second paragraph of Arti- 
cle FOURTH increased that number to 200,000 shares in 1954 and stock dividends declared in 1956, 1957, 1958 
and 1959 have resulted in an aggregate of 414,975 shares of stock of the Company being freed from preeiiiptive 
rights through February 28, 1966. Of this total, 265,506 have been issued under the Incentive Compensation Plan 
and under the Company's Stock Option Plan described on page 7, which are the only pUns of the type referred to 
that have been adopted. 

As of February 28, 1966, 149,470 shares of stock remain available free of preemptive rights, of which 58,234 
shares have been reserved for issuance upon the exercise of options granted under the Stock Option Plan and the 
remaining 91,236 are currently uncommitted. While both the Incentive Compensation PUn and the Stock Option 
Plan provide that the Company may issue previously issued stock which has been resquir>.-d to fulfill the stock 
requirements of the plant, the Directors believe that the availability of authorized but unissued stock for issuance 
u^er both plant has been beneficial j the Ckimpany and that the continued availability of an adequate number 
of authorized but unissued sh*,es ht use under such plans it in the best interests of the Company. Accordingly 
the Directors have recommended that the number of shares available for use under both plans (after taking into 
account those reserved for issuance upon the exercise of options) which was 91,236 as of February 28, 1966, be 
increased to 200,000 shares by increasing the number of shares available after April 26, 19<j<>, to 258,234 shares, 
which includes the 58,234 shares reserved for existing options. Upon the distribution of the additional shares pur- 
suant to the proposed stock split-up to be effected by the distribution of one additional share for each share 
presently outKanding, this numbe., less any shares issued prior thereto under the Incentive Compensation Plan or 
upon the exerciw of existing options, will be doubled. 
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The stock portion of awards to be made under the Incentive Compensation Plan in March 1966 for the year 
1965 will be paid prior to the stock split-up with authorized but unissued stock presently available for this pur- 
pose. The Company has no present plan to iuue any additional options under the Stock Option Plan. 

Financial statements directly relating to the proposed amendment of the Certificate of Incorporation are not 
being furnished, inasmuch as such statements are not deemed material to enable stockholders to exercise prudent 
judgment as to such proposed amendment. 

The affirmative vote of a majority of the outstanding shares is required to authorize such amendment of the 
Certificate of Incorporation. 

PROPOSAL TO ELIMINATE FRACTIONAL SHARES 

On February 28, 1966, the Board of Directors of the Company adopted the following resolution: 

"RESOLVED, that the Board of Directors hereby declares it advisable that the Certificate of Incorporation 

be amended to eliminate fractional shares, such amendment to be effected by adding a new third paragraph 

to Article FOURTH of the Certificate of Incorporation to read as follows: 

"Effective as of August I, 1966, the stock of the Corporation shall be changed to eliminate all fractions 
of one share that may then exist. In lieu of each such fraction of one share there shall be created a 
money obligation of the Corporation in an amount equal to said fraction multiplied by the closing 
price per share of such stock on the New York Stock Exchange on August 1, 1966, such amount to 
be paid by the Corporation after such date to the person or persons entitled thereto conditioned only 
upon the surrender of the fractional share certificate to the Corporation's Transfer Agent. No money 
obligation or payment provided for in this paragraph shall be a charge upon or against the capital 
Stock account of the Corporation." 

and adopted a resolution calling a special meeting of stockholders to be held in conjunction with the Annual 
Meeting on April 25, 1966, to consider the proposed amendment. The full text of the present Article FOURTH 
of the Certificate of Incorporation is set forth above on page 12. 

Fractions of shares of stock of the Company have been outstanding since the Company wu organized in 
1934. As of Febru.iry 28, 1966, fractions which total 178 full shares were held by 207 stockholders. The cost to 
the Company of mailing to each holder of a fraction of a share an Annual Report, a Proxy Statement, quarterly 
reports, quarterly dividend checks and other stockholder information reports is the same as for mailing such 
items to the holders of one or more whole shares. The Company has made repeated efforts to reduce its costs by 
providing facilities and arrangements whereby the holders of fractions of shares could, at no cost to them, buy or 
sell such fractions and consolidate fractions into whole shares. The Company has been quite successful in reducing 
the number of fractions outstanding and it it now believed that the certifkatet foi most of the frKtiont remaining 
outstanding have been lost or destroyed and that further efforts for consolidation would be futile. Accordingly, 
the Directon have proposed that such fractions of shares be eliminated effective as of August 1, 1966, by amend- 
ment of the Certificate of Incorporation. However, the rights of the holders of such fractioru are to be protected by 
providing the period from April 25, 1966 to August 1, 1966 m allow such holders to buy and consolidate frac- 
tions, through the Transfer Agent, prior to the latter date, and by paying to the holders of any fractions remaining 
outstanding after August 1, 1966, the market value of such fractions as of such date. In addition, at the time of 
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diltribution of •ddicionai ihtret in connection with the stock split-up, the holders owning fractions of a share 
will be mailed "fraaional share paper" pursuant to which, during the period ending not later than August 1, 
1966, they may buy and consolidate their fractions and additional fractional rights into whole shares or they 
may sell, through the Transfer Agent, such fractions and fraaional rights. 

The affirmative vote of a majority of the outstanding shares is required to authorize such amendment of the 
Certificate of Incorporation. 


OUTSTANDING SECURITISS, VOTING RIGHTS 
AND RfVOCATION OF PROXY 

The Company has only one class of stock, namely, capital stock with voting rights, and had outstanding 
8,247,779 shares of stock on February 28, 1966. The close of business March 10, 1966, has been fixed by the Board 
of Directors u the record date for determination of the stockholders of the Company entitled to notice of and to 
vote at the Annual and Special Meetings. 

Stockholders of the Company have cumulative voting rights as follows: At all elections of Directors of the 
Company each stockholder shall be entitled to as many votes as shall equal the number of his shares of stock mul- 
tiplied by the number of Directors to be elected, and he may cast all of such votes for a single Director or may 
distribute them among the number to be voted for or any two or more of them u he may see fit. 


SOLICITATION AND EXPENSES OF SOUCITATION 

The enclosed proxy is solicited by the Management of the Company. All expenses of soliciting proxies, in- 
cluding clerical work, printing and postage, will be paid by the Company. 

The Company hu retained Dudley F. King A Co., Inc., 48 Wall Street, New York, New York, 10005, to aid 
in the solicitation of proxies. Proxies will be solicited by personal interview, mail and 'elephone; and brokerage 
houses, other custodians and nominees will be requested to forward soliciting material to the beneficial owners 
of the stock held of record by such parties. It is estimated the cost for tliese services will be 114,000. The Com- 
pany will, in addition, reimburse parties holding stock in their name or in that ot their nominee for their reason- 
able charges in sending proxies and proxy material to their principals. 


By order of the Board of Directon 


WILLIAM M ALLEN 
President 


February 28, 1966 
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state of Vrauhiitcton ) 

) »». 

County of K I N 0 ) 

Rolt.nrt ... ^iQlel Qn . ‘‘“ly 

and says: 

Tliat ho Is over 21 years of aijo and Is employed by Hol<len'8 
Mailing Dureau, Seattle, Washington; 

That pursuant to instructions given to said Helden's Mailing 
Dureau by Mr. J. E. Prince, Secretary of llie Boeing Company, deponent 
received from Mall Advertising Bureau addressed guminud mailing labels 
whlcfc had been sent to said Mall Advertising Bureau from First National 
City Bank; also that said Helden's Mailing Bureau received addressed 
proxy cards for The Booing Company 19l>l> Annual and Special Meetings of 
Stockholders directly from First National City Dank; that one of said 
proxy cards, together with a Notice of Annual and Special Mootings of 
Stockholders, proxy statement and a return envelope with prepaid first- 
class postage, all In the forms attached hereto as Exhibit A, were mailed 
as third-class matter with postage prepaid f.om March 31 through April 4, 
1966, to each address shown on said proxy cards by depositing the same In 
the United States malls at Seattle, Washington; and 

That said gummed labels were applied to copies of the 1965 Annual 
Report of The Booing Company and that the same wore mailed as third-class 
matter with postage prepaid on March 24 to March 30, 1966, to each address 
shown on said labels by depositing the same In the United St’tos malls at 
Seattle, Washington. 
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CERTIFICATE 


I, H. V. Kobr, hereby certify that'i aa an Ac/alatant 
Secretary of The Boeing Company, a Delaware Corporation, and 
that the attached four and one-half pagoe constitute a true 
and complete extract from the minutes of the meeting of the 
Board of Directors of said Company held February 28, 1968, 
pertaining to discussion of and action on the Company's 
financing. 


In witness whereof, I have hereunfo subscribed my name 
and affixed the seal of said corporation this 28tb day of 
February, 1967. 


/ - ^ * t 

')/ — ‘'i* !v> 


H. V. Kohr 
Assistant Secretary 





Mr. Allen then Introduced the subject of the Company's flnanclnc. 

referring to discussions he bad with the Board at the last meeting, which 

indicated that the Company was planning on retaining investment bankers to 

advise on our financing program and to serve as underwriters in the event 

the program moved forward. He advised that the firm retained was The First 

Boston Corporation with Drexel Harriman Ripley, Securities Corporation, as 

associate underwriters to participate in any financing which might be 

- forthcoming. Mr. Haynes, with the use of charts, made a presentation 

relating to the proposed financing program and there was then extensive 

discussion of alternative modes of action as compared with management's 

proposals in this area. Mr. H. F. Olsen of counsel then entered the meeting 

and distributed to the directors copies of a tentative time schedule, 

enabling resolutions, and drafts of the proposed proxy material for the 

forthcoming Annual and Special Meetings of Stockholders. He reviewed the 

salient points in the first two items of this material and, after further 

discussion, upon motion made and seconded, it was unanimously 

RESOLVED, that the Board of Directors hereby declares it 
advisable that the Certificate of Incorporation of the Company 

be amended: 

(a) To increase the total number of shares of stock 
that the Company shall have authority to issue 
from 10,000,000 to 30,000,000 shares; and 

(b) To change the number of shares of stock that 
the Company shall have the right to issue after 
April 25, 1966, to officers or employees of the 
Company without regard to the preemptive rights 
of stockholders to 258,234 shares. 

RESOLVED FURTHER, that ouch amendment to the Certificate of 
Incorporation bo effected by amending Article FOURTH thereof 
to read as follows: 
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"FOURTH: The total number of share* of stock which the 
Corporation shall have authority to Issue Is 30,000,000 
of the par value of $5.00 each. 

The Corporation shall have the right from time to time 
after April 25, 1966, to Issue and sell to officers or 
employees of the Corporation or Its subsidiaries not 
exceeding In the aggregate 258,234 shares of such stock 
at such prices and pursuant to such other terms and 
conditions as shall be provided by such stock purchase, 
stock option, bonus, profit sharing or Incentive 
compensation plan or plans and amendments thereto as 
shall, from time to time, he adopted and no stockholder 
shall have any preemptive right In or preemptive right 
to subscribe to any shares of such stock so Issued and 
sold; provided, that after April 25, 1966, upon declara- 
tion by the Board of Director* of any stock dividend, and 
irrespective of the limitations previously stated, the 
number of unissued shares of the Corporation’s stock 
authorized for Issuance and sale to officer* and employees 
of the Corporation or Its subsidiaries for such purposes 
and In regard to which no stockholder shall have any 
preemptive right, shall be the number of unissued shares 
of such stock immediately prior to such declaration. 

Increased at the declared rate of such stock dividend; 
provided further, that the authorization to Issue shares 
for the purposes herein stated shall not limit the 
authority of the Corporation to issue any authorized but 
unissued shares for any other lawful corporate purpose. 

RzSOLVED FURTHER, that it Is the present Intention of the Board 
of Directors, In the event the proposed amendmei,t of the 
Certificate of Incorporation Is adopted and approved at the 
special meeting of stockholder* to bo held In conjunction with 
the Annual Meeting on April 25, 1966, to spilt up the out- 
standing stock hy Issuing and distributing to each stockholder 
(as of a record date to be subsequently established) without 
additional consideration one additional share of stock for each 
whole share held. 

Further, upon motion made and seconded. It was unanimously 

RESOLVED, that the Board of Director* hereby declare* It advisable 
that the Certificate of Incorporation be amended to eliminate 
fractional shares, such osiendment to be effected by adding a new 
third paragraph to Article FOURTH of the Certificate of Incorpora- 
tion to read as follows: 
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"Effective as of August I, 1966, the stock of the Corp- 
oration shall be changed to eliminate all fractions ol 
one share that may then exist. In lieu of each such 
fraction of one share there shall be created a money 
obligation of tho Corporation In an amount equal to said 
fraction multiplied by the closing price per share of 
such stock on the New York Stock Exchange on August 1, 

1966, such amount to be paid by tho Corporation after 
such date to the person or persons entitled thereto 
conditioned only upon the surrender of the fractional 
share certificate to the Corporation's Transfer Agent. 

No money obligation or payment provided for In this 
paragraph shall be a charge upon or against the capital 
stock account of the Corporation. 

Further, upon motion made and seconded, It was unanimously 

RESOLVED, that a special meeting of the stockholders of The 
Boeing Company be and hereby Is called to be held at the same 
time and place and In conjunction with the Annual Meeting, 
to-wlt, on Monday, April 25, 1966, at 11:00 A.M. at the office 
of the Company, 7755 East Marginal Way South, Seattle, 
Washington, for tho purpose of considering and voting upon 
the following matters which are described In preceding 
resolutions : 

1. tho adoption of the proposed Employee Financial 
Security Plan; 

2. the proposed amendment of Article FOURTH of the 
Certificate of Incorporation to Increase the 
authorized stock and to change the number of 
shares which may be Issued to officers and employees 
of tho Company without regard to preemptive rights 
of stockholders; and 

3. tho proposed amendment of Article FOURTH of the 
Certificate of Incorporation to eliminate 
fractional shares. 

Further, upon motion mane and seconded. It was unanimously 

RESOLVED, that It Is the present Intention of tho Board to pay, 
as of a record date to be fixed at a future meeting, the second 
quarter cash dividend of 50? a share on tho presently out- 
standing shares prior to the proposed stock split becoming 
effective, and. If the stockholders adopt the proposed amendment 
to the Certificate of Incorporation Increasing the authorized 
stock of the Company, to establish, subject to the availability 
of earnings and the requirements of the Company for funds, a 
quarterly cash dividend rate of 30? per share on the shares 
outstanding after the proposed stock split becomes effective. 

upon notion made and seconded. It was unanimously 





RESOLVED, that th« President , Vice President-Finance, or 
Treasurer of the Ctmpany, or any one of such officers, la 
hereby authorized to take all such action as they or any 
one of them deems aptroprlate or necessary to call for 
redemption on a date to be selected by them or any one of 
them, all of the 4-1/2% convertible subordinated debentures 
of the Company then outs andlng under the Indenture dated 
July 1, 1958, between Boeing Airplane Company (name changed 
to The Boeing Company) and The Chase Manhattan Bank, Trustee, 

Further, upon motion snade and seconded. It was unanimously 

RESOLVED, that the President, Vice President-Finance, or either 
of them. Is hereby authorized: 

1, To prepare an offer to thelv^holders of record of 
the Issued and outstanding ;'ull shares of capital 
stock of the Company of rlghv.s to subscribe either 
to additional shares of caplt4^\ stock of the Company, 
or to securities convertible liit'to such shares, as 
they or either of them determine- after consulting 
with the underwriters, the number »of shares or 
convertible securities to bo offered for ench share 
held, the subscription price at whlc.> such shares 
or convertible securities are to be offered and the 
record date as of which such shares or convertible 
securities are to be offered to be detei-mlned or 
approved by the Board of - Irectors prior 'to the 
submission of such offer to the stockholders of the 
Company. 

a. To negotiate with The First Boston Corporation and 
Drexel Harrlman Ripley, Securities Corporation, an 
underwriting agreement pursuant to which such firms 
will, with other underwriting firms to be selected 
by them, underwrite such subscription offer and 
agree to purchase all stock or convertible securities 
offered to, but not subscribed by, the stockholders 
of the Company, the price at which such unsubscribed 
stock or convertible securities shall be sold to the 
underwriters and the compensation to be paid to the 
underwriters for underwriting the subscription offer, 
to be determined or approved by the Board of Directors 
prior t,* the making of such offer to the stockholders 
of the ukMspany. 

3. To take all such action which they or either of them 
deems necessary or advisable to cause to be prepared, 
signed and filed with the Sec jrltles and Exchange 
Coomlsslon a Registration Statement on form S-1 
relating to such stock or convertible securities and 
all such exhibits thereto and other Instnimenta, 





documents, consents and agreements 
and supplements thereto, including application to 
the New York Stock Exchange and ' 

permits or registration statements '“‘J" 
securities or blue sky laws, as they or either of 
them deem necessary or advisable. 

..SOLVED « ir' 

OP to ony Mnendoont. thorpto conatitut.d 

:;:'t'p:u:^"r:i*r«p:jtoToro“;rc:p‘"to «. — «• 

eesoeved yp»m». rjrro^dir^p :‘c«“ 

hereby authotlzed to in.truments and documents, In the 

.„d d.U..r .11 It. coppor.t. ».l 

name and on behalf of th . m their Judgment 

or otherwise, and to pay ^ „rdar to carry out fully the 

shall be necessary or *^''^*^*’*^* ‘ - ^he foregoing resolutions, 

,«t..t ..d s“.r^:*p:t:yo“ b-rm” .y .oc 

z roiiVrpi... “• “* 
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BOEING 1966 FINANCING TENTATIVE TIME TABLE 
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EVENT 






Directors Meeting 

1 . Authorizes Increase in stock 

2. Dec lores Intent to split 

3. Authorizes coll of Debentures 

4. Declares 2nd cjuoiicr cosh dividend 

5. Doclcros Intent post split cosh dividend |>ollcy 

6. Authorizes filing S-1 


3/7 

3/7 

Call Dcbenluros 

3/15 

3/22 

Flic S-l 

3/28 

3/28 

Debenture conversion rights expire 

4/6 

4/16 

Redoem Dchen'- es 

A/7 

4/14 

Directors A4ccling to approve offering terms 

4/8 

4/15 

Sign undotv/rltlng ogreement 

4/8 

4/15 

Offer rlgfits to stockholders 

4/25 

A/25 

Stockholders Meeting 

4/25 

A/25 

Board drganlzotlonol meeting 



1 . Directs split 

4/25 

5/2 

Rights to subscribe expire 

A/26 

A/26 

Amendment Cert, of Inc. effective 


- — 

Record date 2nd c|uartcr cosh dividend 

5/3 

5/10 

Close with underwriters 

5/(0 

5/17 

Record stock split 

5/26 

6/2 

Distribute stock split \ 

6/10 

6/10 

Pay 2nd quarter cosh dividenrf ^ 
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THOM: Ncvn Bureau 

The SoelnR Coapany 
Seattle, WanhliigV.n 9012^* 
Phone: A -eu 2'’)6, 6^6-?vJil 

FOn IWgPLATK XJ: 


BOEING REPC'rrc 1965 SZ-UXi, NET JV.ItfJiKGS 

SEATTIJE, WanhluKton, Fetniar/ 28--Net earnings of $78,268,00 for the 
year 1965 oa of !??, 023, ^02,000 w/»re i-cported today for The Boeing Coqpany 

by Williiun M. Allen, rre-iiont, at the monthly boord of directors swetlng, . 
Eamlngr. li. lo 6 i* were 32»i, 000 on caloo of $1,962,726,000. 

Allen al30 reported tliat th- b'>ard of directors will recoomend that the 
Stockholders approve ar. Increase in the authorized capital stock of the company 
from 10,000,000 to 2*, O'Do, 000 shn-or. . *1? fiii-ther stated that If the stockholders 

approve such increnGe in capitul slrck it in the present intention of the board 
to split the Htock 0.1 a two-*‘or-one i/nsio and to establish a quax^erly cash divi- 
dend rate of 3^ cents per shore on the spl shares. 

The board also Indicated that e regular second quarter cash dividend 

e 

of 50 cents per share will be paid on the stork currently outstanding, as of a 
record date to be ei'tablt shed st a la^or nesting. 

The coapany's rvjingemen t wur also authorized to call for redeBg>tion at 
a future date all of ihv cor-pany's outatfinaing Ui per cent convertible suboiui- 
nated debentures. 

The 1^'65 eanilr.gc flguroc rnpre-ifnl h 3.9 per cent profit margin. Earn- 
ings per share for 1.9t'f> on the 8,167, 1^*0 sbar-n outs -a»VA-.ifc, were $9.56, cusq^ed 
with 15. 6U in 10('4. 

Ccznirclal saleo for the; yrur .ore $1, 003,000, 000, missiles and space 
$ 609 , 000,000 snd ratlltsry al’-'raft ;-411, 000,000. 


-as/re- 


S-6726 
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The backlog on Dacenber 31, 1965, $3,1^,000,000, coqiarad with $1,8U1»,000,' 

on the eame date In I96I4. Major contributors to the backlog were orders for U18 
commercial Jet aircraft announced during the year. 

In coomcntlng on the Increased profitability, Allen said: "It la primarily 
attributable to continued favorable development on the coBBserclal Jet transport and 
military helicopter programs. Our policy of charging research, development, testing 
and certain other Initial production coats against earnings In the earlier phases of 
coonerclal Jet transport and straight fixed-price military programs Is properly con- 
ser/ntlve In light of the high-risk nature of such programs. It results In reported 
profit margins In the later stages of a successful program being substantially higher 
thftn ^hc cvnulAtive overall prograa narglnas" 

with increased coimnercial jet transport deliveries, helicopter production 
doubled and other major company programs on a profitable basis, Allen said that sales 
and earnings should remain at a relatively high level during 1966. He pointed out, 
however, that the high volume of commercial sales Is due to a considerable extent to 
the rapid growth in air travel. He added that while It Is confidently expected that 
growth will continue, the rate of growth Is dependent upon various factors which can- 
not be accurately predicted. He stated that In the International field Boeing competes 
with companies which are either nationally owned or subsidized and that domestically 
the nianber of coiBpanles competing for government business In the aerospace field has 
Increased sharply. 

'It has always been our position, however, that competition makes for a b?tt:r 
product and a more aggressive cempony, " he said. 

In looking to the future, Allen said that Increasingly heavy Investments for 

i 

plant and equipment and other requirements will be necessary to meet the demand 
coonerclal Jet transports and military helicopters ami to provide the reso\u-cee neces- 
sary to support current and prospective missile, space and military aircraft programs. 

* 

Bs added that such Investaents are of such magnitude ttet a flaanelng program 
involving some equity may be desirable In the near future. 
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HEW YORK STOCK EXCHANGE • 


DEPARTMENT OF STOCK LT^T 


K. YORK, N Y / 




l-llOlS-113^^^ AT’A MEETING ON ^ERRUARY 28, 1966 DIRECTORS OF 
THE BOEING COMPANY /!/ CALLED A SPECIAL f^ETING OF STOCKHOLDERS TO 
BE HELD CONCURRENTLY WITH THE ANNUAL MEETING. RECORD DATE FOR 
DETERMINATION OF STOCKHOLDERS ENTITLED TO VOTE I.S MARCH 10. AT SUCH 
MEETING, STOCKHOLDERS WILL CONSIDER AND VOTE UPON /A/ A PROPOSAL TO 
ADOPT AN EHPLOYEE FINANCIAL SECURITY PLAN AW /B/ AN AMENDMENT TO THE 
CERTIFICATE OF INCORPORATION WHICH WOULD INCREASE THE NUMBER OF 
AUTHORIZED SHARES FROM 10,000.000 TO 30,000,000. CHANGE NUMBER OF 
SHARES THE COMPANY MAY ISSUE TO OFFICERS AMD EMPLOYEES FREE FROM 
PREEMPTIVE right, AND PROVIDE FOR aiHIMATION OF FRACTIONAL SHARES. 


J 


/2/^ DECLARED AN INTENTION, IF STOCKHOLDERS APPROVE THE'a'hENDNENT, TO 
SPLIT THE OUTSTANDING STOCK AT A LATER DATE BY ISSUING ONE - • 

I S#*V .1 

•ADDITIONAL SHARE FOR EACH SHARE HELD. NO RECORD DATE FOR SUCH SPLIT 
WAS ESTABLISHED. /3/ DECLARED AN INTENTION /A/ TO PAY SECOND-- - 


QUARTER CASH DIVIDEND OF FIFTY CENTS PER SHARE ON PRESENTLY;.' L" " ' " 
OUTSTANDING SHARES AS OF A RECORD DATE TO BE ESTABLISHED AT A 
LATER MEETING, AND /B/ IF STOCKHOLDERS APPROVE PROPOSED AMENDMENT, 
ESTABLISH, SUBJECT TO AVAILABILITY OF EARNINGS AND REQUIREMENTS OF 
COMPANY FOR FUNDS, A QUARTERLY DIVIDEND RATE OF THIRTY CENTS PER ' ' 
SHARE ON SHARES OUTSTANDING AFTER THE STOCK SPLIT.] . /4/ AUTHORIZED 
OFFICERS TO CALL FOR REDEMPTION OF THE COMPANYS A,{l /2 PERCENT 
CONVERTIBLE SUBORDINATED DEBENTURES. THE REDEMPTION DATE HAS NOT 
JEN ESTABLISHED. CONFIRMING LETTER FOLLOWS. ^ 

' i- 

• V % 


THE BOEING CO H. V. KOHR, ASSISTANT SECRETARY HAIL Sf^OP 10-34 ij-llOl 
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Mow York Stock Kxchonge 
Dupni'tinont of Stock Liot 
Eluvon Woll Stroot 
Jlow York, 1(. Y. 10003 

Contlemunt 

Conflruing our tolotypo of March 1, 1066, at a moetliitf on February 28, 
1066, Directors of Tito Dooinc Company 

(1) Colled a spoclal mootinc of stocldjolclors to bo hold con- 
currontly with the Annual Mooting. Record da to for 
dotonaination of atocliholdors ontltlod to voto lo March 10. 

At ouch moetlng, stocUholdore will conoldor and voto upon 
(a) a propoool to adopt an Enployoo Financial Security 

Plan and (b) nn oioonduiant to tho Cortlflcnto of Incorporation 
which would incroauo tho nuiabor of authovlzod oharoo from 
10,000,000 to 30,000,000, change numbor of oharoo tho Company 
nay loouo to offlcoro and omploycoo froo from preomptlvo 
right, and provide for ollmlnatlon of fractional obarca. 

(2) Doclnrod nn Intention, If stockholders approve the nmondjoent, 
to split the outotanding stock ot o later doto by Issuing 
one addltlonol charo for ooch shore hold. No record date 
for such split was established. 

(3) Declared on Intention <a) to pay second quarter cosh dividend 
of 50^ ^or shore on presently outotanding shares as of a 
record date to bo ostnbllohad at a later meeting, and (b) If 
stockholders approve pi'opoood amendment, establish, subject 
to availability of earnings and roqulrcmcnts of Company for 
funds, a quortorly dividend rate of 30? per share on shares 
outstanding after the stock split. 

(4) Authorized officers to call for redemption of tho Company's 
4i% convertible subordinated debentures. The redemption dote 
has not been establlchod. 

Very truly yours, 

TUB DOEINO COMPANY 


H. V. Kohr 
Assistant Secretary 
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: WOTICC IS MtfEDY QT^I TKAT\ Pt£?8ltt»IT TD Wt ffOVISIOWS 
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'COWPAWY V>AB Wf BOnwa COKfAHYWHCJaWAfTO CAUED Wt COWPAWYN 
A^J) THE <JHA5l '•AWHATTAH DAKX TIE CHASE NAHHATTAII BAHK 

NHATTOHAL ASSOCIATIOHNW UtOTEEX WE CO»PAHY HAS EXEHCISED ITS 
OPnOH TOO AHWD VIIU REOEEHS OH APRIL BN IP««N ALL Of ITS 
OIITfTAHDIHI 4«!/2 PCRCEHT COnVOTIBLE StJ30R PI HATED nEBEHTl^RESN 
DUE JULY IN IfPO NHERnWAfTW CALLED Vt DEBEHTinESNsTf 
THE RrOt*TPnOM PRICE Of 105.95 PEERCEMT Of THE PRIHCIPAL AtiOUHT 
TVERCOfN TlOtTHHER WITH ACCRUED INNTERIST T) RAID REDEHPnOR 
DATE. 

OH AMD AfTER APRIL RN I5<«N IHTTREST OR THE WBEHTlWEf 

<Aui \ rrTAgg m Arcpiir a uO-HL? riUgftttf-IDR-mTgl^SE . R A TV g- HM 

AfTfR SAID »TE f«ALL BE VOID. 
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ArTF»» CATO 'JATt SHALL Bf VOID, , . 

J ... I* V p- • - 

rAY^rHT or THE AEOE«3»nOH PJ»ICI\ WITH ACCROED l«TERES)r D * 
THE »Tt nXEO roOH ^EOEPPnONN VILL 81 MDf AT TTMf j- 

^pffiHciPAL orricE or the trushe ipoh presentation and 

. ^ \ 
f'JRPENPER TOR REPf •»TIOON\‘ ON OR AFTER APRIL SN OOTYN Of Wf 

OnESaEHTURCS YITH ALL COUPONS APRERTAIKINO THERETOV If AW\- • 


rATUPIM AFTER THE »TE nXEO FOR REDERPnOM, [-o:.;;- • • 

RATURTHO PRIOR t) WE REDE«PTIOM DATE SHOtfLO BE^^^t^ED 
AND SURREHOEPtO FOR PAYMENT IN WE IBUAL HANNCT^JWf 
nEPERUntS 5»f0ULL0 BE PRESENTED AT WE CHASE R^fWATTAN BANKN 
.N.A, >CORRORATE AOERCY rOEPARTNPITW SO PINE STREETN NtVYOREV 


NEVYORN 10015, 


/ a -', '< 


SUBJECT TO WE PROVISIONS OF Wf INOENTIPEV WE HOLDER OF 
A nCTCNTURE IS WH TLED AT HIS. OPTION T) CONVERT SUCH DEBtVT’PFN 

f f' ' . 

.OR ANY POPTIOP WERDJF WHICH IS TOLURS 100 PRINCIPAL AMOUNT 

♦ • *• *' . 

OR A RULTT*LE WEREOFV INJO SHARES OF CAPITAL STOCK OF WE 

OJPPANY, THIS RIOHT OF C^HVCROION WILL TERRIHAATE AT WE CLOSE 

; ■ 'x V /:■' 

.OF BUSINESS ON NARCM 2S\ 1050, WE COMVWSTION RATE NON IN 

I ^ 

effect IS a shares of capital stock for WCN dollars 100 

vS. »/ 

PRINCIPAL A«0HNT of nzij^TtPtS, AS PROVIOEO IN WE INOtNTVPEN 

. r- •• 

»W AWWTRENT.SHAU BE «0E FOR IMTWEST ACC^^UEO ON AMT rERENTURE 

SURRENOERREO for conversion or for aVIDENOS ON SHARES OF 

^ * 

CAPITAL,STO^KjSS«IARLf »PON CONVERSION OF ANT (SBENTWE, 

WE BOEINO CORPATT 
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JOHN L HOWARD 
CORPORATE TURST OFFICER 
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SECTION A 10 


REDEMPTION 

Publiciiy, and Notice to Exdiange, Reejuired 
as to Rodcin|iUon Action 

The company’s iisting agreement with the Exchange requires immediate 
publicity and immediate notice to the Exchange in respect of any co^ratc 
Action (or of any other action of which the company has knowledge) 
result in. or which looks toward, die redemption of a listed security either as 

a whole, or in part. 

Publicity: The term “publicity," as used in the fore^ing paragraph and 
below, and as used in the listing agreement in respect of redemption action, 
refers to a general news release, and not to the forma! notice or advertisement 
of redemption sometimes required by provisions of an indenture or charter. 

Such news release shall be made as soon as possible after corporate ac- 
tion which will lead to, or which looks toward, redemption is taken, or as soon 
as possible after the company acquires knowledge of any such action taken by 
others, and shall be made by the fastest available means, i.c., telephone, tele- 
graph or hand-delivery. 

To insure coverage which will rdcqviatcly inform the public, the news should 
be released lo at least one or more newspapers of general circulation in New 
York City which rcgiila.iy publish financial news, or to one or more of the 
national news-wire services (Associated Press, United Press International), 
in addition to such other release is the company may elect to niaxc. Rc.casc 
should also be made simultaneously to the ncws-ticker service o.Toratcd by 
Dow Jones fc Company, Inc., which has agencies in various cities, srd whose 
New York City address is 44 Brosd Street. 

There shall be no restriction as to die day or hour of publication by any 
of the agencies to which the news Is released. 

Emphasis is placed upon the necessity of promptness in releasing news re-, 
garding redemption because of its possible effect upon the market price of the 
security, and bccauac of its general significance to holders of the security. 

Notice to Exch.mGe: In addition to immediate release of news rcg.nrding re- 
demption to the public press, the company is required to give the 
notice in respect of such redemption as soon as possible after corporate action 
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In event of an action to redeem, or looking toward redemption of, an entire 
class, issue, or series of a listed security, the procedure described below slcJl 
be followed by the company with rrs|>eci to Excltangc requirements. 


r 


1. Give immediate newspaper publicity to the action, indicating in such 
publicity ll;c redemption date, redemption price, and tiic dollar amount 
of dividends or interest to be paid upon redemption. If provision is to 
be in.nde for p.ayment of redemption funds to holders of tlie redeemed 
security prior to the redemption date, state wlicn sucii funds will be 
available to holders. If the security to be redeemed is convertible, indi- 
cate the rale of conversion and the date and time when the conversion 
privilege will finally expire. If, prior to the d:*tc when the conversion 
period will Anally expire, there will be a period during svhich conver- 
sions cannot be cfTcctcd, indicate the dates beginning and ending that 
period. If any dividend declared (or accrued) on or before the dale of 
the redemption action, on the class of security issuable upon conversion 
of the securities to be redeemed remains unpaid, indicate whether or not 
shares issued upon conversion of (he securities to be redeemed will bs 
entitled to receive such dividend. 


c 


As tr » ly of such data not known or determined at the time publicity 
is given initially, similar publidly shall be given immediately it becomes 
known or dctcrinincd. 


2. Give immcdifitc notice of the redemption action to the EAchangc, includ- 
ing all dclsil: spccIAcd in paragraph 1 above, and, in addition, the 
nantc and adarcss of the redemption or paying agent. This notice shall 
be in writing and delivered by hand to the Department of Stotk List 
of the Exchange, if feasible. If immediate hand-delivery of written 
notice is not feasible, notice of the redemption action shall be given that 
Department immediately by telephone or telegraph and confinncd 
promptly, in writing. A; previously stated, notice of th- redemption 

. iction shall be received by the Exchange at least Aftcen days in advance 
of the redemption date. 

As to any such data not known or determined at the lime notice is 
given the Exdiange initially, similar notice shall be given immediately 
it becomes known or determined. 

3. As soon as available. Ale with th Exdiange certiAed copies of any reso- 
lutions of the Board of Directors of the company in respect of the re- 
demption. 
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4. Instruct llie redemption or paying' aje*'* *0 notify the Excliaitgc 
promptly of the deposit of funds for payment of llic redeemed securities. 

5. ' File with the Exchange two copies of any notice or other material sent 

to security holders, with regard to the redemption. 

Partial Redemption — Stock 

V the action will result in, or looks toward, the redemption of only part of 
a listed class or series of stock, the procedure described below shall be followed 
by the company. 

1. Give immediate newspaper publicity to the action, indicatmg i.ne num- 
ber (or maximum number) of tharts to be redeemed, the redtr.tptior. 
date, the redemption price, and the dollar amount of any dividend to 
be paid on the redeemed shares upon redemption. If provision is to be 
made tor payment of the redemption funds to holders of the redeemed 
shares prior to tlie redemption date, indicate when such funds will be 
available to holders. If the shares to be redeemed arc convertible, indi- 
cate tire conversion rale and the date and lime when the conversion 
privilege will finally expire. If, prior to the date on which the con- 
version privilege will finally expire, there will be a period during which 
conversions cannot be cfiectcd, indicate the dates beginning and ending 
that period. If any dividend declared (or accrued) on or before the date 
of the redemption action on the class of security issuable upon conversion 
of the securities to be redeemed remains unpaid, indicate whether or 
not the shares issued upon conversion of the securities to be rct'ccmcd 
will be entitled to receive such dividend. If a record date is to be em- 
ployed for determination of the shares to be redeemed, or if the transfer 
books are to be closed for that purpose, state the date of record, or 
dates of closing and reopening of the books. 

As to any of such data not known or dctcrinincd at the time such 
publicity is given initially, similar publicity shall be given immediately 
it becomes known or determined. 

2. Give the Exchange immediate notice of the redemption action, includ- 
ing all details specified in paragraph (1.) above, and, in addition, the 
nanic and address of redemption or paying agent. State the method by 
whicli the shares to be redeemed will be determined (whether pro rata, 
by lot, etc.). State also whether the transfer books will be closed perma- 
nently with respect to shares to be redeemed and when such closing wilt 
take place, or whether stamped certificates will be issued upon transfer 
of shares to be redeemed. 
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As to any such data not known or determined at the time notice is 
given initially, notice shall be given immediately it becomes known op 
detennined. * 


Notice shall be in writing and delivered by hand to the Department 
of Stock List of the Exchange, if practicable. As previously stated, 
notice of the redemption action slsall be received by the Exchange at 
least fifteen days prior to the redemption date. Particular attention is 
called to the fact tiiat the Exchange must receive at least ten days’ ad- 
vance notice of :.ny date for the taking of a record of stockholders or 
closing of the transfer books. 


3. As soon as available, file certified copies of any resolutions of the 
Board of Directors of the company, in respect of the redemption, with 
the Exchange. 

4. Instruct the redemption or paying agent to notify the Exchr’.'r : 
promptly of the deposit of funds for payment of the redeemed securities. 

5. File two copies of any notice or other material sent to stocldioldcrs, 
with regard to the redemption, with the Exchange. 


Notice of Redeemed Certificate Numbera: If shares to be redeemed arc 
to be determined by drawing of certificates, the Exchange asks tiiat it be 
furnished, as promptly as possible after the drawing, with ICCO printed copies 
of a notice, prepared by the company or its agent, stating all significant facts in 
respect of the redemption, and listing the numbers of ccrlificatci drawn for re- 
demption, and the number of shares to be redeemed in respest of each certificate 
(if the whole certificate is not being redeemed). Said copies should be delivered 

to the Exchange by hand, if feasible, to save all time possible. 

• 

These copies are for distribution by the Exchange to member fir.ms. This 
procedure is essential, because certificates drawn for redemption cease to be 
deliverable, after the record date employed for the drawing, in settlement of 
contracts made in the regular way on the Exchange. As there is no v.r.y of 
ascertaining which certificates arc in that status until such a notice is ava:i;.b'e, 
and some ecrtificatcs drawn for redemption will, in the meanwhile, probably be 
delivered in settlement of contracts and require adjustment, the utmost speed 
in the drawing of certificates and distribution of the notice is essential. If a 
notice including the numbers of drawn certificates is prepared by the company 
or redemption agent for the purpose of formal advertisement, or distribution to 
stockholders, 1000 reprints thereof will be acceptable for the Exchange's purpose. ‘ 


( ,* 
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Partial Ucdcroptioa— liouilii 

•li the action will result in tltc redemption of only a part of a listed issue 
or series of bonds, the procedure described below shall be followed by the 
company. 

. 1 . Give immediate newspaper publicity to the action, indicating the prin- 
cipal amount of bonds to be redeemed, the redemption date, the redemp- 
tion price, and the dollar amount of interest which will be paid on the 
redeemed securities upon redemption. If provision is to be made 'for 
pa)nncnt of tl;c redemption funds to holders of the redeemed securities 
prior to the date of redemption, indicate when such funds will be made 
available to holders. If the bonds to be redeemed are convertible, indi- 
cate the conversion rate, and the date and time when the conversion 
privilege will finally expire. If, prior to the date on which the conver- 
sion privilege will finally expire, there will be a period during which 
conversions cannot be crfectcd, indicate the dates beginning and ending 
that period. If any dividend declared, on or before the date of the 
redemption action, on the class of security issuable .upon conversion of 
the securities to be redeemed remains unpaid, indicate whether or 
not shares issued upon conversion of the securities to be redeemed will 
, be entitled to receive such dividend. 

As to any such data not known or determined at the time publicity 
is given initially, similar publicity shall be given immediately it becomes 
known or determined. 

2. Give the Exchange immediate notice of the redemption action, including 
all dclulls specified in paragraph (1.) above, and, in addition, the name 
and address of the redemption or paying agent. As to any such data 
not known at the time notice is given -the Exchange initially, similar 

, notice shall be given immediately it becomes known or determined. 
As previously stated, notice of the redemption action shall be received 
by the Exchange at least fifteen days prior to the redemption date. 

3. As soon as available, file with the Exchange certified copies of any reso- 
luti<-.,s of the Hoard of Directors of the company in respect of the re- 
demption. 

4 . Instruct the redemption or paying agent to notify the Exchange 
promptly of the deposit of funds for payment of the redeemed securities. 

5. File two copies of any notice or other material sent to bondholders, with 
regard to the redemption, with the Exchange. 
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Dealing's on Sxchon^o in Sccurilicc Cnllcd for llc('c:)i;?t:on 

Entire Class, Issue or Series Called: When an enlire cl.iSs, issue or series 
of a listed security is to be redeemed, dealing's in such security on tlie Exchan'ic 
arc suspended as soon as the redemption funds become available to holders of 
the security, unless such security is convertible and its market price is at, or 
close to, the conversion price. In the latter ease, suspension of the security from 
dealings may be deferred until the opening; of business oti the day on wiiich the 
right of conversion expires, or until conversion ceases to be active, or until the 
amount of the security outstaiulinj has been so reduced as to make continued 
dealings inadvisable in the opinion of the Exchange. 

Part of Claus, Issue or Series Called; When only part of a listed class, 
issue or series is to be rcdccincd, the amount thereof authorised to be lislcd is 
reduced by the number of shares, or face amount of bonds, to be so redeenred 
as soon as the redemption funds become available to holders of the rcdccincd 
security, unless the class, issue or series is convertible, in which ease the reduc- 
tion in the amount authorized to be listed is deferred unti^conversions occur, or 
until expiration of the right of conversion. 

However, under the rules of the Exchange, certificates of stock or registered • ^ 
bonds called for redemption arc not deliverable, in settlement of contracts, after 
the record date (or closing of the transfer books) for determination of the 
certificates or registered bonds to be redeemed, except in rcs]>ect of transactions 
in called securities dealt in specifically as such. Coupon bonds are not dcliverr.blc 
in settlement of contracts on and after the dale of first publication of notice 
of the call for redemption (containing the numbers of called bonds) except in 
respect of transactions in the called bonds dealt in specifically as such. 

If \hc amount called for redemption is substantial, or if such amount repre- 
sents a substantial projiortion of the total outstanding amount of the class, issue 
or series, and, if the transfer books for ti-e tsVni .lortion of the security arc 
not to be permanently closed until the date of redemption, the Exchange will 
admit such called portion to dealings on tlic Exchange as a separate issue, desig- 
nated as a called security, if it considers such action to be in the public interest. 

Where this is done, such dealings continue until the date of redemption or, 
in the case of a convertible security, until the expiration of the right of con- ' 
version if that be earlier than the date of redemption. 

No application, or other action by the company, is required in connection 
with such admission of the called portion of the security to dealings, in respect t 
of cither the Exchange, or the Securities Exchange Act of 1934. 


4 -. 1 - 


Efo; 

of I 



I 


r 


40-59 


K.Y.S.C.— COMPANY MANUAL 


A— 177 


Pnragrnplis of Listing Agrconioni Rcintivo to Ro(loni[ttion 

The paragraph* of the listing agreement relative to redemption arc Para- 
graph* 9, 10 and 11 of Section I and Paragraph* 1(a), 1(b) and 4 of Section 111 

of the current form of listing agreement, and read as follows: 

« 

I 

9. The Corporation will not select any of its securities listed on the Lx- 
change for redemption otherwise than by lot or pro rata, and will not set 
. a redemption date earlier than fifteen days after the date corporate action 
is taken to authorize the redemption. 

10. The Corporation will promptly notify the Exchange of any corporate 
action which will result in the redemption, cancellation or retirement, in 
whole or in part, of any of its securities listed on the Exchange, and 
will notify the Exchange as soon as the Corporation has notice of any 
other action which will result in any such redemption, cancellation or, 
retirement. 

11. T^c Corporation will promptly notify the Exchange of action taken to 
fix a stockholders' record dale, or to close the uanafer books, for any 
purpose, and will take such action at such time as will permit giving 
the Exchange at least ten days' notice in advance of such record dale 
or closing of the books. 

Ill 

I. 'fhe Corporation will maintain in the Borough of Manhattan, City of 
New York, in accordance with the rc<)uircmcnts of the Exchange: 

a. An office or agency where the principal of and interest on all bonds 
of the Corporation listed on the Exchange shall be payable and where 

, any such bonds which arc registcrabic as to principal or interest may 
be registered; and 

b. An office or agency where 

(1) All stock of the Corporation listed on the Exchange shall be 
transferable. 

(2) Checks for dividends and other payment* with respect to stock 
listed on the Exchange may be presented for immediate payment. 

(3) Scrip issued to holders of a security listed on the Exchange and 
representing a fractional interest in a security listed on the Ex- 
change will, during the period provided for consolidatioo thereof, 
be accepted for such purpose. 
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(4) A security listed on tlie Exclinngc which Is convertible will he 
accepted for conversion. 

If ar any time the transfer office or agency for a security listed on the F.x- 
change shall be located north of Chambers Street, the Corporation will arrange, 
at Its own cost and expense, that Its registrar’s office, or some other suitable 
office satisfactory to the Exchange and south of Chambers Street, v/ill receive 
and redeliver all securities there tendered for the purpose of transfer. 

If the Uansfer books for a security of the Corporation listed on the Ex- 
change should be closed permanently, the Corporation will continue to split up 
certificates for such security into certificates of smaller denominations In the 
same name so long as such security continues to be dealt in on the Exchange. 

If checks for dividends or other payments with respect to stock listed on 
the Exchange arc drawn on a bank located outside the City of New York, the 
Corporation will also make arrangements for payment of such checks at a bank, 
trust coiTipany or other agency located in 'the llorough of Manhattan, City of 
New York. 

4 . The Corporation will publish immediately to the holders of any of its 
securities listed on the Exchange any action taken by the Corporation 
with respect to dividends or to the allotment of rights to subscribe or to 
any rights or benefits pertaining to the ownership of its securities listed 
on the Exchange; and will give prompt notice to the Exchange of any 
such action; and will afford the holders of its securities listed on the 
Exchange a proper period within which to record their Interests and to 
exercise their rights; and will issue all such rights ct benefits in form 
approved by the Exchange and will make the same transferable, exer- 
cisable, payable and deliverable in the Borough of Manhattan in the City 
of New York. 


■ '1 ! 


Applicnltlo rtiilc of llio Securities nnd 
I^xcliange Coiuntission 

Rule 12d2-2. Removal From Listing and Registration 
of Matured, r.cdccmed, or Retired Securities. 

(o) Within a reasonable time after a national securities exchange knows or 
is reliably informed that any of the following conditions exist with 
respect to a security listed and registered thereon, the exchange shall 
file with the Commission a notification on Form 2S of its intention to 
remove such security from listing and registration: 

(1) The entire class of the security has been called for redemption, 
maturity or retirement; appropriate notice thereof has been given; 
funds sufficient for the payment of all such securities have been 


:v V 




I-S-SP 


N.y.S.E.— COMPANY MANUAL 


A— 179 


deposiiCQ with an agency authorized to make such payments; and 
such funds have been made available to security holders. 

(2) 'lhc entire class of the security has been redeemed or paid at 
maturity or retirement. 

(3) The instruments representing the securities comprising the entire 
class have come to evidence, by operation of law or othenvise, other 
securities in substitution therefor and represent no oUicr right, 
except, if such be the fact, iJic right to receive an Immediate cash 
payment (the right of dissenters to receive the appraised or fair 
value of their holdings shall not prevent the application of this 
provision). 

(4) All rights pertaining to the entire class of ilie security have been 
extinguished: Provided, That where such an event occurs as the 
result of an order of a court or other governmental authority, the 
order shall l>c final, all applicable appeal periods shall have expired, 
and no appeals shall be pending. 

ITfcctive Date of Rennvnl: If the conditions of this rule arc com,nlicd with, 
:noval of a security from listing and registration pursuant to a notification on 
orni 25 shall become effective at the opening of business on such date as the 
(Change shall specify in said Form: Provided, however. That such date shall 
: not less than seven days folUving the date on which said Form is mailed to 
ic Commission for filing: And provided further. That in the event removal is 
:ing effected under paragraph (a) (3) of this rule and the exchange has ad- 
Ittcd or intends to admit a succc8sc>r security to trading under the temporary 
(cmption provided for by Rule 12a-S, such date shall not be earlier than the 
ite on which the successor security is removed from its exempt status. 


TENDER OFFERS 

Thc-F-xchange believes it is important that all stockholders of a company be 
ven an opportunity to participate on equal terms in any offer made which may 
feet the rights or beuefits of such stockholders. 

This objective has been implemented by the company’s listing agreement 
th the Exchange. As an example, a company agrees that it will not select 
y of its securitises listed on the Exchange for redemption otherwise than pro 
la or by lot. 

The same considerations apply when a company invites its stockholders or 
xkKoldcrs of another company to tender their share for purchase, even though 
eh tender offers are not covered by a listing agreement. It is im|>ortant, 
:refore, that all stockholders be given on equal opportunity to participate in 
eh offers. 
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though ‘I cy • y , , • shares. Where the minimum period is used, 

K»dt. olta ‘ ,, „„ih„|dc,« .nd piovUion «d. 

■ “ * """• 

Ko nlaee of tender may immediately aupply all ‘l«c stock that .a to he pur- 
chased whh the result th.at stockholders living at a distance would have no 
chased, with „( the tender offer. After a minimum period of 

tsC'S hV; <;:rs ™ . ,.<. - b.^., . 1. » 01-i.c.™ 

to receiving shares thereafter on a ‘'first-come first-served" basis. 

Normally a tender offer is not limited to stockholders of f^cord on any 
• n /tiip The reason for this is that some holders may not be holders of 
fecord on a given date, either because of the use of their stock for lending 
Dur«>scs or <fuc to the fact that stock had not been transferred to their names. 

‘ fX sucLlrcumstanres. stockholders who wish to accept an offer would be 
Under SUCH circumsi n . ,, ;f , record d.ntc is essential to a 

Sln/s prog'tar.^it should not be earlier than 10 days after announcement 

ofX tender offer, in order to give all stockholders an opportunity to tr.ansfcr 

and thereby to protect their interests. 

Where it is thought unusual and exceptional circumstances may ho present 
a oarticular ease, they should be discussed with the F-xclmngc before an 
cr ?s made with terms at variance with the principles of this sutement. 
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The daciulon hay hern rndo t»i cd-l nUs'jh a '.letter 
end nccordi.v^ly three i'lrulir inr.ry cont-a *^'-y onolotcd lor 
filing evreuent to ptrtgrt-h («) o£ i’.ulo .V'.t— 5 o2 ilegulnticn 
1^:.'. under U.o Coouritioc Ir.cher.go /.ct ci.’*102>:, 

*.ic i:?.co to cnll your nttentren to a tyeoMronhical 

orrer cn yc..;o 27 c;r tV.o iircfli’./in.try t*o'r.:i of rro;:y •itut.'.;;::;:!':; • 
x.hirii the vcrtl "net" chould he inserted arj the tV.lrd \.'c*rd I*/, 
th* Cucond lir.c eftor tl'.a '..'crCa "v.hich cro". 

■ ' I . • 


i 

J 


l.'ai'ch C, ICLO .. ■ • • 

2 


i'C you havo M.;/ i;i;a.'>cici-5a; v^ioo:;o TojI to 

.cootoci t>;o u;ii'io.';ci«i:.v:d by ccllc-at vli-vi or tolopV.oii.v. 


Vory tfuly youaa, 

i:oL::r.:T, >:A'^2:c::, 

COm '4 Ct o'mC*»w 


JCIIrcu 

i-nclosvaroa 

CofUii’icd 

r.oi.uro '.‘tcoi'Ow noruo:itcc! 


J. abw; r.ullln 


liccj Uilliarj :•!. Allen 
•0.3. Princo 
7-0'*/cill P. Mickclv/alt 
i:. W, Kaynce 
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I larch 0, 1036 


J!cv/ York Stock Erchango 

Eleven Uall Street ' • ‘ . 

Kew York# Kev; York 10003 

Attontio. I Department of Stock' List 

Subject; ICli'’ ) D' ;ein<7 Cr..-.nativ Prory Metcoria.l 

Gontlcmen* 

On March 5, 1933 v;e for;;ercod for your reviov/ two 
preliminary copies of the Proxy, Kctico, and Proxy Stcitcivent 
for 'Ti'.c Cooing Company's annual and special Meetings of 
ctocliholdcrs to bo held April 25, ICGG. Svdesetieentiy the 
docioion was rr.ade to add an inforerial Letter to Stockholders • 
to ’bo signed by I'lr. Allen, the President of the Cosnpany, 

\/liich would bo printed on tho first page of the ITotico and 
' Proxy Statement. Two copies of tho letter are enclosed. 

• 

We also v;ich to call your attention to a -typographical 
orror on page 27 of tho praliv.iinary form of Proxy Statement 
whoro tho word "not" should bo inserted as the third \/ord in 
tho second lino after tho words "v.hich arc". 

Vary truly yourn, 

koliy:.?, M-aio::, PEAiaiis, ,, 

COiT. « STOIIE 


• .-j* 


JSMtos 
Snclosurcs 
Certified Mail 
Return Receipt Rogix 


J. Shan Mullin 


f 


beet J. E. Prince 
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bciAK %tatc\ lh*i Ik u Clerk ol ihr 

Publi.U. i.r IHI; WAtl :klMI I I KU'KNAl. a July nrwk 
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CiMJAiy {i| N> «* YiKk, in ihf < tiy of ( t.KN|:«». CrnirMy 

lllinotv in tiic ( tly atul ( iMir»ly of San I rantiwo. f‘alif(Nnia 
«nj 4M ibr I tty unJCocfuy of Irias anj ihfti llte N/»4*€* 

xf Kri«* || >»i. 4 rMK%iAl ht% Ntli pul ll»hcd m 

ll.*^ n-tJ mi M I Sinn I i kIioHIm- 
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The Boeing Company 

(formerly Boung Airplarx Company) 

Notice of RedempUoii of 

416% ConvertibU Subordinated Debentures, due July 1, 1980 

Konrt Is HbusT Crw* tKat. pursuant IntK#- |trv.tri8»nn» nf the IndriwSur^ datnH July 1, 
butweto Botmf AirpinA* ( onipnny ti;%v * t*a ^omtr.n <4tt.t'ar>j (hcrcinalUr ea M *.n« 
C4^p*Bf) and Tba CKaae Manhattan Hank if'^v TIm Matbattao ba: a (NaVvna: 

Aanocialion)), Truatac, tht C^nipanr ha» • aerciartl {la to and a‘iM rf<le«ns nr Apn. 

1^06, ^ af iU uutatandinp Convirnblt L*« i4*n?ur«‘a. du# Jw'y 1. T'^M) 

lhrrein*ft«r CJt!lad lha I>vhcr.latt«), at in« prut of C&'e ul Uva prineiial 

aAount thereof •ioctUMf vith acerued intrrt'rt t/> >^id rfd> mplicr. dat# 

On and after April S, iMrn*«*. in the iieteT'jfa tie!, craae va a«*r.« and the 

roupKna for inirrMt maturint after aaH I'.atr «haU L*e v< •d 

ra)*v\er>t of th« i'drn pt.i M prji-r. bn*h a.« ru^j to :ha fiaeJ for r^t¥i.tf.»i ‘e, 

will be icaiie m% lot priMira? o*T».*i* •* :i* Tr -Uv -•-•n ni af.o *\,rr»nnKt ivi 

red*‘»nption. or of aft*r April It* i-f *nf la tti a:J rji;|M ri« 

therrtn. if Af.y, m*turit'p afi^-r »h«» da'-r Hxid f ?f riHKn.ptiun. O-up^r.i rrtatuu'a •• to 
Ihe rederr.pUpa dale u.d S d-iruhrd ar*t ran. rdt j—t for ir the ».* .’a ma-.rer. 

The Ucheniurr* al^'Uld t-e prrsiTitM] at rii** Cha>i* Matih.-itur liar.k N. A. tCoi jerfaU Agency 
Dtparuneaty, au Pine Street. New VerW. \*« V-trii Iihj! j. 

CONVCRSIOM eiCNT 

Subjeet to the provision* rf the Indenture, tfie holder of a IV^^iure if enrtled at hit 
option to convert aurh tteber.ure. nr ar> le.rtion th««rvA«f whtrh le flAO pnrr'^al amrewt 
or a multiple thereof, inU* sharea of Cep ta- SUe-k of the Compary. Thia right m roaeervion 
will Urmiaate at the clone of buoineaa on Marrh ]*«>4. The converetvA rate n«*w in effert 
ia C shares of Capita! Slivk for each IJ»»0 pnr.c.pal arrount of Debenturea. A* provided 
in the Indenture, no adjuitmect aha!l I'e nade for inUreet a< trued on any Debcatore 
surrendered for conversion or for diviuenda on shares of Capital Stork kaauatla ape% 
conversion of any Uebeuiure. 

From Jar.uary 1, ?%n'uph Marrh !t, 1?*6A, the sale* price for the Cmnnwa Slock of 
the Ompany on the N*« w Yfiek Sl/ek C*>hiinsre rangiHl fr«.m a bch of S176.2( to a lev af 
ICO 37d r.*f *h*rv t)n Mar h S, H**'.f* ‘i.# **%l rale of eu.h C«rrn>on Stork oo auch SUok Ei- 
'har.pe va* a; stjr,.. .k. n ar»rt ^rice of C«.Tr.mr»a Steck ia le2S4 

Of m* re per uhare, a Urh. r tuf. i ..Ider w »*-' • .v .• r, r.»Tivrr«HiTi of Pvlor.tvrea, Cofemfl* 

Si<« e ’ .IV.* i* a ^r*hu r HMrvrt ««* \tui \i u ra-.i; ahiv^h ste a tuider would receive if ho 
sur/ai.df iwd lK'U'S.i.<rce for i«4«mpuoo 

Th« Boeing Company 

i.*>T>£ANb. TIiORNTOh Trtaanm 

iHted MarchS. 1««« 
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Dear Mr. Kohr: 


We have noted the recent advertiseraent nd-'ising oi the 
call for redemption on April 8. 1966, of all outstanding 4 1/2^. 
Convert! hie Subordinated Debentures due July 1, 1980 of TIil- 
Boeing Company. * 

We should appreciate ii if you would furnish us with 
a copy of the resolutions adopted oy the Board of Directors 
enabling this call for redanption. 

We should also appreciate it if you would make irranpe- 
ments to have The Chase Manhattan Bank .idvise us immediott 1 v 
upon the deposit of funds to effect payment at the redeti.pLlon 
price, together with accrued interest. 


Very truly vours. 



Arthur L. Rauch 
Assistant Director 


El :mnn 


OWN Youn SHANc or amcnican business 
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lUrcb 10, 1906 


1-11018-134 


N«v York Stock Exekcnge 
Dapartaont of Stock Llat 
Slavaa Wall Street 
Nov York, N. Y. 10005 

Attni Ur. Arthur L. Rauch 
Aaalatant Director 

Dear Hr. Rauch t 

In accordance with the requeat In your letter of March 9, 1960, 
we are tranamltting herewith two certified coploa of the 
reaolutloD adopted by the Board of Dlroctora of this Company 
authorizing certain offlcera to call for redemption the 4-1/2% 
convertible subordinated debentures of the Company which were 
due July 1, 1900. 

I am asking Mr. D. 0. Thornton, Company Treasurer, to have 
Gbase Manhattan Bank advise you upon the deposit of funds to 
effect payment at the redegqttlon price together with accrued 
Interest. 


Very tntly yours, 
TUB BOBINO COMPANY 


U. V. Kohr 
Assistant Secretary 


UVKikr 

Bnolosures 


beet D. 0. Thornton 


CERTIFICATE 


I, H. V. Kohr, hereby certify that I am an Assialant 
Secretary of The Uoeing Company, n corporation, aitd that the 
following is a true copy of u resolution adopted by the hoard 
of Oirecturs of said corporation at a meeting duly held on 
February 28, 1966, at which a quorum was present and acting 
throughout: 


RESOLVED, that the President, Vico Prestdcnt-Finunco , 
or Treasurer of the Company, or any one of such 
officers, is hereby authorized to take ail such action 
as they or any one of tlieni (lecnis appropriate or 
necessary to call for redf^mption on a date to bo 
selected by them or any one of them, aii of the 
• 1 - 1 / 2 % convertible subordinated debentures of tlie 
Company then outstanding; under the Indenture dated 
July 1, 1968 between Doelng Airplane Company (name 
changed to T1>e Boeing Company) and The Chase 
Manhattan Dank, Trustee. 


In witness whereof, I have hereunto subscribed my name 
and affixed the seal of said corporation this ' * '• day ol 

March , 1966 . 






H. V. Kohr 
Assistant Secretary 
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THE CHASE MANHATTAN BANK (NATIONAL ASSOCIATION) 
I Copy 
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Apill 5* 1966 


Now York Siook txohauog* 
Oop«rta»nt of Stook List 
Hovod Wall Stroot 
Now York 5$ Mow Yort 

AitoDtioBi Mr* Arthur L. Rouch* 
AAOiotABt Oirootor 

OootloMBi 


Tho Booing Coapony 
(fonoorly Booing AiiiplaDO Coapoqy) 
iBdonturo dotod July 1* I95fl 

Thlo io to odvioo ttMt fVuidB hAW booD dopooitod with UA to offoot poyaont 
of tho Coi^Ai^'o 4 1/3$ OoBfortildo Subordinotod Oobonturoo duo July !• 1980 
At tho rodoo^tioB prloA of 103.25% togothor with Aooroad IntoroAt to April i, 
1966 . 

o«ry truly* 

Tiuot Offioor 




Mr. Dean D. Thornton, Treaaurer 
Tho Booing- Company 
P. 0. Box 3707 
Seattle, Washington 98124 
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rOS |{r.C£ 6 ?.'r.V lOR PAYT OK I.SrKOOO P.A. OK nCOVt DiB I _ 
I’liJO too lU’f OK I 0 . 76?.'.0 f: OK CO. £ 17 . CO I M MAN I 

•Wl'lH 71 ;£ CALL FO!\ RiO ON VC/eS OK ALL 0 / S CcB I 

RK.O OF AI.SOC P.A. AT 103.25 & liJT OK I 2 .I 2 S PER lOffi 


25300 

16700 

6300 
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2600 
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16 3.06 

6372J1 
2 716,01 
6.00 5,2 9 
J>^620.01 
17,665.26 

6,501,16 
5, Cl 9.6 6 
6,556.36 
655.70 
2 716.02 


731.25 
2C, 1 00.6 3 
3 6 2.7 9 
^ 'I. V 00 . 00 \ 

iSSl.vl'' 
J. 67 1.39 

6, VOi-.JHii 

2601.6 i, 

2089.25 

1.06 6.6 3 
13.102.29 

<\5t>l,i6 
62 679^3 
2^370^3 

7.730.23 

P.661.^,C 

*ll7e3>l 


•5^016.20 


■■=.=( \ ti 
6 (6 
ATRW % 

tmi a> 
Wa \2 C 6 
// 7 t\h Ci, 
A'i »\3 (6 
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tfHIO ti 
to 

tnn to 


Lil6, Cio.oo* 

L572.evt.s^/ 

1.5 6f^ 5 2 6.73* 
L56\00c.72, 
I.559.003.<;3* 

1.532.5 76.6 2* 
1.51 5. 129.1 6 « 
1,506,568.00* 

3.6C£\72l.5ts 

1.696.132.20* 
L':9:<.796.50* 
3.6 9C\5e(i.i;8t 


IS37h a 
65726 t'> 
/.L72T tS 
t% 
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I tY 2 m 

r.r 3 CO 

lUT t. ts 
i;6T i li 

LIT e to 
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r.'.Y\tH6 
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1.6 9/, 663.63 i , 
1.6 66.76 3.00 c 
1.6 63.6 20.216 

1.658.720.21 6 

1.6 56 71. 9.3 it 

1.6 55. 16 7.67c 
L6I'3 6 96.?tc. 
1.66.S60l.76t 

1.6 37, 200.10 c 
1.6 3MlC.8 5t 

1.636.066.22 ft 
1.62C.903.93ft i 
1,616.322.7 7 0 I 
L365 i663.22c 


CO.^POH 


ltlY\2« 1,337.562.76 0 ‘ 
LlYVCtS 1.329.081.20 o •» 
l'AY\T(i 1.32t‘.9P2.77 0 '■ 
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T« BOEING co:.p;ny 

/ OJNVtRTimX StSOriOINATEO nEOrwYiKES 

tiK.i v.**..V I i**: > 

ATRIL 8 1966 REOEl.tPTION AClOUNT 
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Do cw i m aw 


BROUGHT 

FOWAREi 

RED OF 

18.200 P.A. 

FOS 

RETliD TO a/< 

NO. 

DI810 RETND 

DO 

2400 

DO 

1000 

DO 

1 1700 

DO 

100 

DO 

7200 

DO 

2500 

DO 

2300 
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12300 

•DO 

400 

IDO 

ISOO 
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600 

,D0 

3600 

!do 

•4000 

;i00 

19000 

. DO 

4330 

DO 

2400 

lOO 

36000 

DO 

2530 

• DO 

2200 

c/*.u:d 

AT IC3.25 & 


AT 103. 25 & INT OF 12.125 PER 1.000 


lUT OF 1.2120 PCh 100 


00 

DO 

00 

C 3 

.00 

IDO 
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.03 
!C 3 
■ 00 
DO 

I 

I 

I DO 

Oft 

DO 


OED ntTD TO CUSTC.IR AS FER CORP ADMIN I.CEI.;: DTD t/ 
SEE L TIC;«T N3. 27457 
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19,012.17 


Z 50 7.10 
l,0<«i<.62 
1Z272.13 
10lt.ii6 
7.521 JO 
Z611J7 
Z402.64 
IZOAB.91 
l*17JS 
1.350.01 
62 6.77 
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L984.80 
4.491.91 
Z 50 7.1 1 
3760J6 
Z611 J7 
Z298.19 
1,566.93 
3029.41 
3350.03 
£35.7 0 
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6.581.15 
3775J6 
313JB 
38£0J3 
3462.48 


626.78 

3133J8 
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THE DCEina CCVPANY 

t,\1. CCXVERTIE'-E SUtiC.^INATtO CEt:ENTl£iES ' 
DUE JULY I ISOO 

. AF.YIL 8 1966 RECZL?TICN ACCOUNT 
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DC 

00 

DO 


•88 


DO 
DO 
"X) • 
DO 
DO 
DO 
DO 
CO 
00 
DO 
DO 
00 . 
DO 
DO . 
DO 
00 
DO 
DO 
DO 

DO 

»<• 

CO 

DO 

DO 


8 § 

00 

00 

00 

00 

00 

00 

DO 

00 

00 


H 909 . 7 M 
LO<tt|.&S I 
261157 
L358.01 

izliiii 

1.6 62.4 8 
1<1655.18 

2.924.95 
L566.95 
2298.18 
4.909.76 
4,909.74 

1<1.833.69 

17.549.74 

2924.96 

6.05853 

104/16 

L671/I1 

647659 

1.671/tO 

52231 

9,192.71 

616359 

6999.01 

e.04353 

9.923.95 
7.625.79 

1253552 

3,029.43 

16864.10 

22,04159 

7.52151 

7,52150 

2924.96 

277556 

6074.05 

208.93 

281950 

L35852 

240254 




IKDOmiKt OATCD 




CORPORATE TRUST rUNDS 
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3PCU3HT FCV/ARD 

C/iLLEO AT IC3.2S & IN" CF 2221:22 1.2125 PER ICC 
CM 7/14/66 CCR CK CT343068 FCR $10,446.25 ISSlEO CM 
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C!€‘;.ICAL DANK .ESTATE CF REG SNA ?.'.A?.X DECD CKE.M -K aETD 
TO US ON RU 7/22 FU'iOS REDEFOSITEO IN AED WOT 
CALLED AT 103.25 AHO INTEREST OF 1.2125 PER ICO 
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5^536.49 
1.671.4 0 
Z 820.4 8 
Z40232 
104.46 
Z 820.4 7 
6.267.72 
1.67139 
417.85 
Z 342.3 0 
Z 96937 
7.52138 

X >•'>'* AC 

1.044i>2 

Z 14939 


1&446.25 


7>ic.n 

‘tkCSii !*/■ 


765 74 » 4 m 
5 :r’T 0 :' 1455 6375 
;kt > ti 1 
fccr s a. Vjce’ic-i<j 

■ f :XT 6 (3 ! 9ttt3l» M(, 
icCT TtS 1 
jCCTlC Ci ! 

»:CT\4tS I ^83t7<,<<f 
;crr\T (6 I 73 aJar. 7 * 
•c;T\ic> 1 W6<6./7 

|cni\vi ViycTEVi 
;DC: 74 t' 

{cm6 « fiitfoijjr' 
fern (6 ^lonsQS 
or 11 ^c^9To.e9 

li IS I 

•iCvlTtS it37S^f-3U. 


;DC:74 t': 

kri 6 « 

tern (6 


tr;; 1.0 ; 

> rt I 

ffOV Ott ; 

5 ^C■.'\ 6 tj I 

•iCVlTtS 

lirvxiH 
/.:.’5 H ' 7 / 

iti 

MCfcSt 

' tsa e*o.»r^ 




CORPORATE TRUST FUNDS 


4 


T« triJNG OCIXPANY 

nil. C;"1VEP.T|3LE S03CR0INATE0 DESENTlPES 
DUE ^'IVY I I9GC 

APRIL a 1966 Rr^r.w>TlCN ACCOUNT 


INOUmjllK DATED 


>rw3HY'-PCW» P. 9' ■ 
CALLED AT 103.25 .LxD 


INT OF 1.2125 PER 100 


RED CK I S3 To I.^RS ELIZABETH R YOlMi REDEP /SEE TICK 



2089^9 


49 9*M Vt* t.*9 


20 8.02 

31029.4 2 

922J1 

9.61039 

731.23 
3^64 7.26 
9.432.09 

20 8.92 
L 169.09 
7.730.22 

731.24 
'4.074.04 

L671.40 
6 372.21 
92231 
3196937 
6 387.43 
667038 
689433 
19,77334 
L398.01 
969638 
2 820.49 
41739 
L044.63 
417.89 
839.70 
677434 
911036 
2 402.64 
923834 

6 29234 
839T70 
2103.71 
161323 6 


CORPORATE TRUST FUNDS 


pcii « 
pci9 (6 

JXN 5 61 
6 61 
pS' 9 61 
|j;n\ V 61 
S:»N \ 6 61 

£ JL4 \ 6 61 
L -’ V \ 9 61 
!jA.K?4 61 
|JV,16 61 
Jt'. •» \ M 

r 3 6 »1 
ro 6 61 
jtts 1 1 61 

j .-S14 61 
yj>R 161 
yMt \ 1 61 
“L'ilO 61 
".'914 61 
■ \ 61 
Ia.'R 1 61 
61 

|A.f1ilO 61 
i ;.=>R16 61 
k’Sll 61 
[w 9 61 
JKW16 61 
’J.'! 6 Cl 
I.*.*a4 61 
VaM\ 61 
, ‘C 9 M 
PX\6 61 


6 61 
AISIS 61 
AUC60 61 


DAUAKCI 

»e32<A0O3 

899791.0 
8497623 

8 39 620.6 

849718.0 
839987.6 
839 940.4 
8391053 
83C.e99.4 4* { 
829.79039* i 
32202033* j 

817.214.35*1 i 
815.943.49* | J 
809,17124* j 
809648.93* I • 
804.679.36* j | 
609291.93* I t 
79L62135* j J 
784.727.02* j { 
7 69 95 . US* I f 
767,595.17* 
7o993e.99* I 

76L114.30* J 

769 700.65* ■ [ 
750.656.02* ( j 
759.238.17 * f 
759402.47* f I 
749.627.63* ^ j 
744.508.97* £ f 
742106.13* ; 

739867.99*4- j 
7 47. 409.VS* ' 

739833.79* 

722971.34* 
712438.96* I 


33'( LOO 


2;7Ci2Li 


7C'420 747:^ 


f,7L,:Slf?,.6 5s 











Tt7 3CEINQ (-'.y/WY 

**!i CONVERT' iJE SU5CRDINATED DE2ENTl/»ES 
Ol£ JULY I Ii30 

APRIL • I96f REOEM>T|CN ACCOIMT 


Called at 103.25 «>iD interest 
DO 


‘fu<OS RETlRNEO To REDE: . "ION ACCCINT PURSUANT TO 
TLLcr;-iC..E F.EQIEST or C' WITTER t CO custcler now 
REQUEST THAT OEiEI^TlBE DI632 45CCi . a 3E RETlRNED 

1 ^ 1 > J/t t' A yte 


2820.49 
%29 7a6 
2 551.7 2 

9404 s 

4.282.95 
2C1 449 
1,88043 
2402.83 
2840.98 
2718.03 
ia02£.40 
L189.09 

2718.02 

2029.41 

1.775.88 


628.78 • 
296 4.79 j 


DO ! 

' » V , 

) 268043 

^ ct 

0» 


52241 

1205742 

00 

00 

TRuTTcE CALLED AT $103.25 W® INTEREST 

^149j09 

2482A8 

1 

DO 

OF 1.2125 PER $100 

94048 

288043 


j OATI 

ji51 >C 51™ 
"FM tT 

oa 1 61 

OCT 23 
NOV \ 61 
tt- lS 61 
:-: .2 9 61 
rcC20 61 
JAN 5 81 
JWVO tS 
J,V(21 66 
■:3 S f. 
rtB20 

“AR \ 61 
HWll 61 


» ;.-R 1 61 

iv/jv/Y 

li'.'.T 2 tl 

tH\T21 tl 


f. 

^ \ SHUT NO. 'i' 


A/v/^ 


•A4J8NCS J 

71 TT^ ^3 1 

709.6 IB .4 9* f- I 
700,32143* 8 

898. 769.6 l*.t-t 
8928 29.45* 

4 

89254840* 2 

686.12241* 4-f 
684.651.98* I 
88224945* t 

67 u 80 e 47 *^ I 

87289244* E 

6 6 ?. 6 8 * f ? 

862 714.65* I 
659.998.83*1 E 
85<.969.4 2* i 

652193.58* t 


655.613.37 *y- t i 

/<-<,/. *6.// j| 

1| 




mm 


#■ plil* 


iii 


•o«.! ! 


.. . 649.530.08 • I t 

1 "^‘“’‘1 1 lliilii'' 

,0 j 1 ( 1*1 jiiiiif ^ 

S i wmiit!; 


oA’LElIf )ir4fti!: 25 KO WT or 1.2125 rO< »IOO coaPOBATE TRUST FUND* 


|»A1;\9 tt (\s 29-‘*’S.28* I i 

i * ‘ 

JsLPlOtS *2822 533.10* ! I 
jca 2 tl 826.652.77 * | j 

OCTlltt 828k233.95* 


mm 

839.C48.93* It 





/ 



flU&iir rC\l!SO dcucviptiOm 


.LQ: at IC 3.25 wo INTt' EST 


S OCaiTEO |W'EP!iCR CN I fnlsb ISSUE CHECK FCR 
253 . as THIS W.lT WAS |NO;R.’tECT SEE L TICKETS It 
S TICKET THIS DATE 

:.LE" A" ica.25 lUT CF 1.2125 PEA $IOC BO NU MI92 
.EVi ^ I'li'-r.S CC '.N 

U.D r<F?.lT III EF.F.CP. 

»i 1 > . 'y'. A.c i;. i.ViiS pd-. Sitt 

ILlXO aT ICS. 25 «.0 lUT EST CF t.2l2S PEA $100 


C.IB, *• 


1.35 6.01 


105.4 b 


•«25 355 


EC 4.4 t 

1 . 5 bb .«4 ; 

I 

731^3 I 

1 . 775 . 8 b I 
208.93 I 
104 . 4 b [ 
522 J 1 I 
1 0 4.4 b t 
b 2 b .77 I 
Z 924.95 j 

73154 
' 104.44 
L 100^9 
1 . 149.08 


CCIIT » I b 26 w 234 . 93 * 


| 0 Cni bb j b 24 .e 7 b. 92 * I 
ixTlS tb I b 24 . 771 . 46 * f 


! iyiMkk 




r.v .»$«!• »H ,0 w 

III h 


1.25355 


!> 1 !■ 


1 C 5 . 4 b * 


.. .■» e I . .... t 4 - 

;s .\3 4 b i 623 . 20552 * 

( i 

>C.\btt I 62247459.0 


;;c:ib U. \ b24.771.46*: ’;|!|'c)'3i|:C3J'j-> 

• "X C.-.^Tt.'bCv ; t i i i >7 

\ , 

!i.\3 4b ,623.20552* ',634^61 752 * 

I ^ i i ! ^ M j ' i 1 ' i ' ' 

*C.\beb 62247459.0 L ’^^'Jc'slw?'* 

I ' I 1 1 1 i I ' i ^ ' M I i 1 

,«:-20 4b 620.696.43* | h 

|rtc 2 4* 620 48950,* I j ,y||lj)iyjl» 

TSWVt 62038554.! ! 6'3l{9l^.04* 

; III !il:!|i| 

ijCCVbeS 619.662.73* ( ! l6'3?'47 4,73^ 

j ( ! ir 

KC\9U 619.75857*! 1 633. 3,79;2 ri* 

r ■ liiiLli'Mi 

J« b69 619.13150*) !4i327,435P* 

J0;2»e» 616.20655*; J.; ' 679,6 * 6.5 5 * 

« fl liMilM iMIl! 


;)Ci20 tb 620696.43*1 

I S 

■2CC 2 4A 620 48950* | 

‘JlCWtt 620 38554 *? 

I t 

jjCCVbeS 619 . 662 . 73*1 

!kC\9 43 619.75857*5 

TjW 6 69 619 . 13150 *! 


j U.I. \ V 

Tj« b 

I J0;2» 

Ins 1 


riB 4 M 


615 . 47551 • 
610 37053* 


CORPORATE TR^T 


tfa S<fl 614 . 221 .76*1 

ijrBXbtS 613,072.68* 
~G»~ * 61Z itV:t 2 * 

FUNDSlTFTBa 61265453* 


M i ' I ' I n I ' : I ' I ‘ 

' 67 9C 8 7.31 • 

11 ! 

11 | 627 . 623,7 6 l'.i 

M t 

6 24.530.2 2 o' 
6262*6.33* 

i 

! 625,953.44* 

\y^ 

\ \ 


31359 


MR 3 M • 



) 


3C)£|NG CCI^/ lY 

CCNVEBTI -.E SlXlCROINATED OEDENTiBES 
•account ^WlL^^I966*^NKiN6 F U^O REDEMPTION ACCOINT 


^ROCCHT- 


Cbicnt^TiON 


;>t.LEO AT $ 103.25 AMI IN 73 EST OF 1.2125 P 33 $100 

a DCNO U'J.CER C A 3 A/ 3 * 

0 C 3 34 *'. 3/4 
0 ECND i\UV. 3 ER C 1574 

0 

3 C 7409 


w C 102/3 
3 C U2/3 

0 C755/I 

3 C 2CCS/8 C 357 8 0 254 U 24609/»3 

0 C 2- C2/4 M 167/17* 

0 C 20 1 1 /l 6 374 0 688/9 
0 C 7570 D 1347 C 5304 
C 0 Cl C 690/1 M77 
0 0 1055 C 4204 C 3164/55 
0 MS 8 

: M 422 C 5506 

8 C 11252 C 144/5 

0 M I5I52 15186 17|46 5"»03 20735 27589/ 

0 C 3D99 4309 0 593 M 633 
C k'lSClS 161 I 2647 

-it M 15617 15868 C 3236 C 834 |/5 C 1767 i 

oo^S-sW • . 

3C 0 774 5765/6 
00 C 3155 
00 , 04717 

OP CIC4/5 

0 ^ 8 7 /y 0469 5 

^3 04362 5 596 U 6. 'i/6 
DC 5462 |3360/l X 12/3 




INOeNTUKC DATCO 


1 ^ 


OLD a.L.KCI 


104.46 

31339 
20 3.93 
104 A 6 

208.93 
10 4 J 4 6 


5,01420 

41725 
20 8.93 
104.46 

31329 

6.16329 

10 759.64 
1 . 775.86 
940.15 
1.77537 
835.7 0 
D 044.63 

219 3.71 

31339 
8. 35 7.0 1 

1.77536 

5327i>l 

3133.87 

104.46 

73124 

1 C 4.46 

104J46 

208.93 


1 M i 612 341.4 4 * I 

WR\\« j 612256.93 • I 

KA 7 \ 4 t 9 ! 611 , 923.59 6 ! 
»M« 70 O I 611 , 714 . 66*1 


« 61 J. 610 . 2 0*1 

611 . 40127*1 
1 aF 7 ) 69 612296 . 81 * 


i 01 42 0" ^.'.1-5 69- 
1.01 42 0 oil 


I 610 - 311 . 01 * 


: 6::'; vv-hUi w 

j 1 J J * I 1 I ' lj J i 

y:i.5'5r;5.9r;.v 

Kill I'ii 

b25:oi'i.2? R 

Ttiiiiirinr 


l.’lt 8 (0 6 C 0 282.6 Ir 


jATiW « 
ll'>4\6 69 
r>« 1 6 69 

j*W73 « 

«PS19 « 

t 

JWY \ 69 58 a; 31 5.05 •! 

KAY T 69 58053929 * I! 

Vay \6 69 5 EA 599 . 04 *j! 

|kAY 7 \ 69 585 . 823 . 17*1 

WY 13 69 562 967 . 47*5 

SW,Y 7 T 69 5 C 2942 .S 4 *f 

I I 

JJSM 3 69 S 70749 a 3 » 

aj’-lWW 579 , 435 . 74 * 
j.'r\ 1‘9 5 72078 . 73 * 

ja.t5 69 569 ,302.87* 

Ji I M ^562 97526* } 
ljU. 9 (A 56084129* 

Lu 69 560736.937 
6ft 5 to CO 5.^.0* 
1.7.14 69 559.9012 3* 

ljX19t9 559,796.77* 
^30 65 55056724* 

559 t> 

«SC 6U 558,229.83* 


605864 . 76 * 

\ 6n5.655.r.3» ! 
605 55137* 5 

j 605 237 . 98*1 
! 59007439 * I 


3.05* I 


CORPORATE zf 

7.31238 


FUNDS 


;JU. 1 « 
JjU. 9 69 


WU69 
L'-\li 6ft 
j.7.14 69 
rjX19 69 
U1.30 65 

5j*tr 19 


I'niiL n 

il; O'’ 6 7.3,7* 

i t'lxJikkl'oW 

I lUilDi'Ji 

li,,Qi92|7JJ3'« 

I Ifc'oWlk'l-i'^!* 

5(17.43 514!* 

iA7A;/>.5 , 

I ' 1 1 J 1 : 1 ■ ' 1 1 : 

} ' 5lS ■37 526* j. 

j 5We41J9t } 

'i I !* 


MKW 69 


TM« C*wh 


5kJ.5,a;3.1-.5U 

Eac.l50q. 

55^.7 V;-' .>4 p ' 
5 50 229 . 83 * | 

^rt /L*/i /. 


» . - 

BOEING* ^riJP/WY 

^^/•'C^^^K:RT|BLE SUi .'DINATCO DEBENTURES 
DUE T I £0 

ACCOUNT 4 / 8/66 C INKIN G FIND REDEMPTION ACOOURT 

OCSCni^TlOH 'T 

URCUCHT FCRWARO 

C/i.LED AT $103.25 AID INTEREST OF 1.2125 PER $IM 
C<6S6/8 0851 

'called at $103.25 ATD |NT CF L2I25 PER $106 CI3C82/* 
35755 ^ . 

C/:.LED at $103.25 AT D INT. OF 1,2125 RPER $100 luRC94/7 

TTEE - CALLED AT $|CS.25 AND INTEREST OF 1.2125 PER 
$130. C3SI6 D554 

CALLED AT 103.25 ANT iNT OF 1.2125 PER 100 U 688 
called at 103.25 AND |NT OF 1.2125 PER 100 

TTEE - CALLED AT $ICT.25 t> |NT OF 1.2125 PER $100 
C7661 3D PO IN FILL V'l INSTRUCTION FROi ADM 

rTcr-r.ALl.en at ^IC .25 AND INT CF 1.2125 PER VIOC 
CiriAe/y, TIM/T 

TTEE CALUO AT $103.25 AND INTEREST OF 1.2125 PER $10C 
M98 C6339 

CALLED AT $103.25 AND INT OF 1.2125 PER $100 C2241/2 

■ CA.-LEO AT $103.25 ANO INT OF 1.2125 PER ilOO 
called at ||C3.25 AND INT.CF 1.2125 PER $188 

! called at 163.25 AND iNT OD NO C 1766 6943/4 0 79 
^ CALLED AT $1C3.25 A^D INT 30 C21C9 OF 1.2125 PER $100 

I L ' 

} * 

CALLED AT $103. ?5 AND INTERESTS OF 1.2125 PER $100 
C4C-43/5 

CALLED AT *103.: f. AND INT OF 1.2125 PER $100 
C6685/6 C4in/3 C9815 


835.70 

417.SS 

41735 

626.77 

L044L3 

731.24 

104.46 


L149jO« 

208.93 

20996.96 

L61137 

835.70 


104.46 


L35B32 


313391 


626.781 




INOtMTLMt DATCO 


CLLI EO AT $103.1= AND INTEREST OF 1.2125 PER $100 I I 

\ 7 "9 yi r‘10 ■ Ett I THPy T1 l/l/tt * 9i7~ I.*3' 

"“dKft^PORATE TJ?U§T 


OATK »AL*NCf I OLOiALASCt. 

iLCWW 5b7.99230i»i 


LC\AW 547.15630* 

' ' I iM II! 

I L'ii i j ■ 

546738.95* pM'iifi'’! ' " 

AX1\« 546321L0* t$0^033’l'i'|* ' 

hMiliil'i 

ppfr, 

IX18« 544,649.70*1 

li Lili) 

SIPWW 543814.00*} I jJ5\ .2t*DW* 

I I i 1 ' lilii 

5 -.I .201 f-r-j 111 I Hill ’ 


tAUCtbtA 5 *iai, 6 »*»J 3#5 I 

I I 

|*X18« 1 544.649.70*1 { 

I SEP 3 » 543918.46* I j 

SEPWW 543814.00*1 || 


SU>2169 54L142L0T | 

1 iiHiH iDiUI ■ 

1 isfi^prtHr ; 

sIpMm 520936.711 * l55'4.t48.7!:! , 

^KT6W 518.32534*1 5;T1 :9;S.7.1i4 j* ( 

’‘’•“’■"‘•j I llpPilti'j 

|cu». i illiHir'hiMPir t 

f ciwu’* 1516026.96 1 I I ' Is H, t.T ^ 9 6 T i 

1111 1! I 


K:r«t,9 513713.57 T 






II I’l ' i!' 

515.0S6.79T sjil! jg jr^T 

ll iJ r] _ i 




FUNDS 


aw\l6» S09l445TSl“r*“ “‘“•*T2^3Cy>.ff^T 





\9- 

30E!hQ COMPANV 

• CCNaOtTiBU SUBOaOINATEO OeSENTURES 

e. ■•. •. At DUE 7 1 80 

4/S/ft4 SINKINO find fl£O£M>TI0N ACCOUNT 


OJSCmrTIOM 


CALLED AT $103.25 AND rJTEREST OF 1.2125 PER 100 
30ND C6&40 PAID IN FULL CN INSTRUCTIONS FROM 
AOUINIS7RATION C3491 C31M/5 8852/3 

CALLED AT $103.25 AND INTEREST OF 1,2125 PER $100 
0500 C2168 
\ 

CALLED AT $103.25 AND ll.'T OF 1.2125 PER 100 BONDS 
C^OU/T 13074/8 PAID IN FULL CN INSTRUCTION S FRCM 
ACMINISTRATION LESS JULY 1 19«S THRU JULY 1 1989 
•IISSIN Q COUPONS 

CAUED AT $103.25 AND IK TEKEST OF 1.2125 PER $100 C11 

b 

CALLED AT $103.25 AND INTO OF 1.2125 PER $108 
R 01524 

$ * 

CALLED AT $103.25 AND INTEREST OF 1,2125 PER $100 
A2313S 13550 

k 

'ALLEO AT $103.25 AND IKT OF 1.2125 PER $100 
nCSZ/Z PAID LESS T/i/SS THRU 7/1/89 MISSING CPN 

'■ATLED AT $103.25 AND IKT <IF 1.2125 PER $100 C543/S 
:2503/4 

«.LEO at $103 AND INTERF3T OF 1.2125 PER 100 BCND8 
0E4 P.AID IN FILL (94 INSTRUCTIONS FROM ADM LES 
^u 1/1/09 uissiNo cm 

li|? 4 'J 2 Si 0 af?l 5 f^^ I 8 } 7 ?*^ 24 | 2 '» ^ ' 

f • • 

CALLED AT 108.25 4 

r: -rttYTarr rrrrx 

SEE Uti‘U DATED JANU«Y 7 1970 


826.78 


626.77 


73126 

106A6 


32231 


Z08925 


208.93 I 


52232 


106J66 

:L01621 

106J66 

y I 


'‘'p j j ij 

IMOINTUME DATED f / k>' f • 


DATE i balance 


(NWVSblt 90Z819J)3T 


fimiHby 30ai9226T 


OLD balance 






W ! 


moy 307.33636 T 


\6y 506,83625 7 


lb* 50 <w76530T 


5bV 506.33637 7 


CIOdV 306,013.73 7 


III li 


i .yiy 


L\6 6» I 30^90929* j | 


lW.B5a.{>{ T . 

r JhI't • 




' i 1 ! 


^\6 6» 30^90929* 517,32129^ 

I 

•LsmwJ 

1 f i!ii!i:'irr:!i;rnr 


21333 I jm 


J ffjMI I - - I ’ 

{(11 il iijriii'ii j 

J I 'uIl' 1 ! 

6X 699lC06ASii I p IZ bh. 8:45 <1 

I I nin'Miiir 


CALLED AT $103. 2 5 AM) !NT OF 1.2125 PER $100 | 31339 { 

C/LCEtr AT IXJ8.25 INT OF 1. 2 1 25 PER lOO , , 208.93 


JWS010 698.69 


336 J 






FUNDS fg J 6 93 3 74x50 It E ».««Ni «rfr 0'^M 0 .633 ^ \ 


f 






ING COfiP/NY 

CCNVERT13UE c C3GROINATED OEDENTlfES 
OlC 7 I 60 

4 8 66 SINKING Fl'iO REDEMTTION ACCOINT 


r/ ■ 

f ; 

"^1 ; 


INOCMTUni OATtO 




OLD aALAKCS 














c. M. a. A* 


b;einc 'vCupany 

4 2^ CC ■ SRTiBLE SiSCROINATED DEBENTlRES 
DIE 71 :o 

3 4 8 o6 SINKING FtKO REDEMPT ICN ACCOlNT 


B.F. 


DCtCMIPTION 


C/^LLEO At’|03.25 AO INT OF 1.2125 PEPSICO 
BCND NIAIBER DIO 33-. 7 C7534 

« 

C.'iLLED AT $103.25 A O |NT OF 1.2125 PER' iCO 
BC.'iD NUMBER C2993 PMD LESS 7 I 66 

MISSING COUPON 


/N'J INT OF 1.2125 PER $100 50!0 


N U.'.;.SR C3099?90l 


CALLED .at 103.20 INT OF 1.2125 PER 100 KN08 
wSC .yS rAID IN Fl .L ON INS FROM AOU UISSING 
7 I 66 UlSSINQ ecu* I 

$03.25 AN) INT OF 1.2125 KR ^CO BOND 
CL074 67S4/5 D22 U/.'D 3681 

CALLED AT 103.25 /. .O |NT OF 1.2125 PER 100 
CCNO C9594 /5 PAID PX FILL INS FROM ADlyN 
.MISSING 7 I 66 COl ■:N 

C/LLED^AT/|03.25./ 0 INT, CF iaa 1.2125 PER 100 
LCNO C53I/3 SSSo/EI 5993 66U/| 

CALIED AT 103.25 AND |NT OF 1.2125 PER LOO 
r.U:i:>S 1.2125 PER 70C 3CN0S 01163/4 13978/9 

C;lLED at 10 I03.K '.XO INT of 1. 2123 PER 100 
uCNDS C732/4 6210/12 136.^2 

C.'^i.LEO.AT 103.25 /NT CF |.2I25^ER 100 OCNOS 
CIICC9/9I DI7&} U|4'.9/i0 |3392A 

I 

called AT 103.25 AI3 INT OF 1.2125 PER BONOSC 
CJ38I 0 1380 M215T UISSINO T J Tf.CSRFON »0M)O 


0938 


called at jo /25 /NO INT OF 1.2125 PER $100 
P.ONO NIESER ( 1104/7 S2S8/9 M9T Ml 106 

CALLED AT |0::.25 AND |NT OF 1.2125 PER 100 BONOS 



TJ> AIO-I^ • MU.-<>*‘^N8-4ROU-/Ol6^L3S- T -t--6&-COtfCM 


OCSIT j 

\ CncOiT i 

. BATC 1 



[ XN 4 TO 

L 149.09 

1 

1 

1 Ml K"® 

1 1 

I 

104A6 

1 

1 

1 

1 

XNW ■© j 

31339 

I 

1 

1 

1 1 

: JIN\t X 

1 

! 

31339 


1 

8074.05 


\jji\t j 

1 

200.93 


1 

1 

L044A2 


AN24 X 

41736 

1 

1 JtfllO X 

73134 


XL TX 

805833 


XL\5 X 


• 

XL70X 

L77938 







c^oT-csoS ' »**'25* Hi^RPORATE T|?y§T FUNDS 


47(i070 ’9* {l 

r f 

46a921.2l« j 

s 


I 

I 


OL.0 lACAKCt 

' ' 4 Ci6tji2.0 

I i , I ! 1 1 ' I i . 


468816.75*. ;|j! 


> It 


! l! 


46850336*1 iji;' 

i ll-'' 


I 

5 

464.115.92*! 

J 

8 

5 

i 

46286237$ 
46244431 * 
461.71337* 

4S8654J44* 


4S2 42 6;?' if 
48211536* 

,1 

>77. 72 7.9 2 V 

! i i i 


!i 


45884936* 


i I 


. Ji L%4>? A Md-kl 


“'li 

I 


47847437 ( 
47is0563:* 

lilwlili'i 

47822537* 

in-' ' 

4 69,26 6.4 4 * ' 

ti liil'll’i'' i 

■ I I ' 1 

I I 1 I I 1 • I ' I ! I 1 I 1 »* 

'll 


!l! 


juitsx 4 47.81*9:7jr* 
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'V 


c./- coeing ccrr'ANY 

f CCNVEI.VIBLE SUSCROINATEO DEEENTlBES 

C. M. B. AS D l£ 7 I Cf ^ 

4 0 66 S If KING' Find REDD/PTION accoint 


ACCOUNT 


description 


C/JLLEO AT 103.25 /ND i.NT CF 1.2125% BCNO NlA/SER 
_C497 3055 

62W^ 103.25 AND |.1T OF 1.2125% BOND 

DO^EDS 0^37??!^ OF 12125 BD C 608 5336/8 

01 C 615 3372/5 6444 *»53 6494 14325/6 22675/s 

THE A30VE ACCOlNT WAS OEBlTEO ON 7 |5 70 RECEIVED 
CH4^C;< FcR said AVOINT 'nOM HALL6APTEN AND CO mo 
WISHES TO HAVE BOND REii^iSTATED AND NOT REDEEM 

CALLED AT 103,25 AND I ^T OF 1.2125% BDS NO C 4593/4 0 


CA'_j.?n at 

C 276/7 p 
7 I ei TK 




CALLED AT 103.25 AND INT OF 1.2125 % BO NO C5|98 


i 

» 


W 


RCMAAKt 


Vi 


INDENTURE DATED 


SHEET NO. 





OLD balance 


balance 

r 41.7.819.734 ]■] 

1! Ill <1 


AUG 6 TO 435, 179.76 | 


luB. 


.454 


AUCXOTDJ 434,657 


A'X^VTOi 421,913.03c 


fa^26'0,4'5i 

1 I 1 1 1 


i ! I ■ 

5;52'i.O^ 


i ! i 

f ! I ! 

ii ! 


AX7b TO 425.151-56 


lii: 

11 h ; M ! I : 


SEP H TO 4 24. 838.00 <4 


' M 'M IM 

il II I ! I i 


CERTIFIED TRl® COPY OF A CASH lEDGER THE lORIGIHAL 
OF WHICH REMAINS IN THE POSSESSION OF THi CHASE 
MANHATTAN BANK (NATIONAL ASSOCIATION) 1 


uurm L, Howard 
y'Sedpad Vice F resident 


'1 


s E !l !!!!l l!> 




»• IV M laavn, 

I lioi4tr 4«l(v*r hit bond* le [ 

ih« broker to4*f or tomorrow le : 
•ooorc •4e^iat« ^octMmc time. 

(f ) Convert Um bende to Boeinf I 
common etock. Tbie woold five i 
tbe bonJbolder ebooi two eberee ' 
for oMb IIM bond. Tbe Irueire, ' i 
Cbeee Monbotten Bank N.A. ' 
Mrelt Atmcir Department). Mji 
Fine St., New York City. iOOII. m 
' moat receive Ibe bon da bv March I 
tf. I 

O) Redeem iba bondi for caab ! 
by April •. Tbe redemption nrice * 
for each IlM bond la liOlJI piM j 
occroed mieraat of I1.IJ i 

Tbe cloaloc price of Borinf de- j 
bentorea on the New York Stock * 
' Sacbanfe aa of March <1 waa 
^ tlttVi on Boeinf atock. 1147^. 

' Bondnoldero who wiab to convert 
or redeem bonda ahoold have their 
bank or broker forward them to 
tbe troaiee (name and addreaa In 
Option t above). 

employee bendbolderi may dl- I 
ract their qneationa to the Cor- I 
porale Troaaorer'a OfBce, l-MdS. E 
Mai) Stop U-M. Bat. d-MM. j* 


CoAvnIftf, ComlAftoblo: 

737 Proposed os Aeromedicoi Plane 


Ipraad aotlad In a throe-aala 
leal atand at the MlaaIN Frodoc- 
tion Cantor, the Lonar Orbller 
apocecraft baa been pot thraogh a 
atrloa of toata to chock ita atti« 


Continental Air Linea will more 
than doable Ita capacity for Inter- 
continental operationc with the 
addition of ala new Boeing 7tf - 1 
I70C Intercontinental )ctltnera inj 
IMd and early IM7, Robert F Sla. j 
preaident of the L>oa Angriea- 1 
beadaaartered company. aonoanceA 
Mo«*day 

Sia aaid Continental haa orM'rea 
foor more 707-lfeCa for delivery 
in December, IMS, and January, 
Fehnaary and March. 1M7. Tbeae 
ara in aMItlon te twa previeoaly 
annooncad 7t7-SMCe acbedoled for 
dtllvery in jnly and Angnat. IMd. 
Continental at preaent operataa 
lo«r of Ibo long-ronge aircraft. { 


Neweat Boeing fetliner. tbe 717 1 etrelcber patlente and ft ambola- 
iwlnfet, ia well-anited to tba do- ' lory patlenit. tbe 717 ceuld fly 
, meitic aeroneatical oirllft mimion 1,000 milee nonalop, which it coaat- 
of tbe U.S. Air Force, according . te-cooet with ampie reaervee With 
to Boeing atodiea. the maaimom load, tt canid fly 

k Tbe domealic aeromedical airlift f^re than 1.000 milre Tbe preeent 
force, operated by tbe Military ' aeromedical trana- 

d Irllft Coinmarl iranepofU miti- i Porte can carry only n>ne atrricber 
tary pattenta between more tban|P*<iMiv and 14 walking patienie 
000 medical facilitiea within tbe i aborter rangee 
; United Statee according to the | Aeromedical airlift bae been 
kind of care they need One of iia| found to be leae capenaive and 
main >oba ia carrying woonded ***ier on palienta than gronnd 
or ill atrvicemen f'um porta of I l^***l- R*r a nn.nbcr of ycara all 
entry ot, both cvaaia to noapilale palltnta have been re- j 

tbrongbont tbe .;oontry. More then lorned from overaeoe aboerd large. , 
40.000 are airl fled annoally in tbte iBnf range Jet aircraft, mclodlng| 
coni' *ry. Tbe Viet Horn conflict la Boeing C-llle. | 

hwreaatng lae nnmber However. Ibe preaent domeatic 

Tbe 7S7 aeromediaal veraion ••'•medical airlift force atill oee* 

I womM beve a wlngapon of 01 feet. aircraft of limiiod 


{ planet Tbe patienia will real bat- 
’ ter and be in tranait a aborter lime 
I The TIT cabtn it wider and high- 
I er than any other comperable air- 
plane Merr patienta ran be carried 
I and mert apeclal rgnipment. mert 
' patient comfort and eaater acceaa 
tn m* p«««»n*a I* ^ ^aviKIv 

Wing-mennted enginca allow 
mert inierlor cabin length, taaier 
engine maintenance aimpier aya- 
itma. lata airncinre weight, fewer 
weight and balance probirma. and 
they allow entry deore both fee# 
and aft 

Becanae of apecial bigb-lift wing 
devicea. tbe 7J7 can land on and 
take of from amaii. abort ai..*.elda 
with heavy loada It can nae any 
of tbe 400 airperta carrently oaed 
by domeatic aeromedical airplanet 
It can land at any fleld the Air 
Force cbooaea Tbe 717 baa ita 
own greond power unit for air- 
ccmdrtioning and atarimg. and ita 
own aotemaiic atairwaya 


laamt mM mIoc ponala. 

Tha oioM con ha rotoiod to toot 
Iho tonar OrMtar In any poaltlon. 
The lerta are to verify ayatem de-. 
alfln. Tht Beat of Aeo Lonar Orhit- 1 
ora to photograph tha moon will , 
ho lotmahod from Copo Konnody, 
In ml4-10M. Booini lo hoHdhif tho 
apoaocrafl for the National Aom- ' 
noMtlca and Bpoaf Aflmln l atration. 
Tlw Longity R ao aarah Cantor la 
flirottini tha program 


Lufthansa Orders 
Mon 727$, 707$ 

'i For Dual Sarvica 


. Lofthanaa-Oarmon Alrllnea haa 
= : ordarad flva more Boeing 7t7 tri- 
I Jet tranaporta and threa additional 
; vary-lo g-nngt 707 Intorconiinon- 
j Ula. tha oirllna annonneed today. 
. I The additional 7t7a aHII ho of 
tha “Onieb Change” o» QC typo. 

aonvertlMe from all- 
paooengar to all-cargo conflenra- 
tlon In loot than M minntaa Lnft- 
hanaa aloo revaolad that floe of the 
oorUtr onnooncod 7t7a will ho of 
the (}C verolon. bringing the Oot- 
man carrior*a total to Ifl of tho 
7t7QCa Fiftoon atandard 7t7a al- 


'Jobmobilp* to Comb State 
Seeking Skills for Jetiiners 


Alligator Expedition Great 
Success; All Return Safely 




Expedition Groat Succom 

/row f«|# 1} 


Oiit •! Hw Poft 

FtOfN 90rmg $/fw§. Dtcom^f, 
ItM. • loittr from Lr«l< Wood, 
of tho oncinttrini dtportmtot. 
•UttoAod 01 iIm CHofowio. Wfo . 
optratinf litaddMarUri of ono of 
Iht ilooint ok Irontpoft dlvioiont: 
*’Ctitjrennt wM k OROoi'Inf. Wo 
»M 0 lofckkf clioto for 0 wind 
oocii. Wlioii II otondo ool okolght, 
flpinf goto on 00 ooool: Wl w^n 
Iho liiMO olort mopping off. H to 
cooiomorp lo koop Ike oMpo lo* | 
oMo tlw ftoNgor.** I 


ftptirtf Mokti Npwt 

A rccrnt toiot <Ftk. 12) of the ' 

I Wtaltrn Ion tdlllon of iho 
I Jtrorrtr Mer§l4 carritd a aierp • 
about Lamoint Tuck, fernitr |ig- < 
bwlldor ol Boring. Toch loti hio 
•igbt ofirr 0 orntt of rjrt Optra- 
tiona two j^tara ago and tbt atorp . 
to about bia odiuatmtnt to a lift ' 
of darkntaa Ht la dl ptora old . i 
and now llato in Ikt Monrot orta | 
wktrt ba ia compltting tbt rt- ! 
wiod t hng of a b«^— a )ob bt | 
atartad btfort bt loot bia aight ^ 

Tbrougb training bt rtctivtd at — _ __ 

tbt Nortbwtat Rtgional Btbabkl* flaiinilina aOkaler i 

lotion Cantor lor tbt Blind In 

foatllt. Tock baa madt nalabit btip bock tbotr brtmtn'a atorioa. 
progrtaa toward living a ^odnc- *'Wt’ll find thorn.** tatd foot an- 
tiva and almoat normal Ufa. porta otltclod to form tbt tapt- 

dition. 

Totadap oigbt tbaat four: 
Ooorgt Bmilb, l-tlM, Gordon Hill. 
• MOO. Jtoaa Caotroll. •-TOM. and 
Bp Wmgott. I-IMO. accompanitd 
bp Frank Vinctnai ol tbt Wood- 
land Fork 2oo. Mlht McNttltp 
ol tbt Waabington Oanw Dtpart* 
■n.. %C^ 0,M» I. CMI- ^ K.r JohlMM ai DKIi 

ol promintnt Nortbwtat of Ronton wont bunting 

Am..,* Ih. (rmp. Kll.1. L.lr. W.ri,m|IM ...tllm 

. program for , .. *. , . 

Smith, tbt taptditlon Itadtr. 
• a a faablontd a pennant tmblarontd 

. ^ with tbt liktntta of an alligator 

Any WitnttMir ta a guiding apmbol for tbt oibtra 

Anp wlinoaata lo an automobilt to follow 
aacldtnt near Riant f on March > When tbt lima camt to «aat oR 
have boon aaktd to tall one of and tsplort tbt dark waltra of 
tbt partita Involved. Tbt accidtnt tbt lake, tvtrpont triad for a atat 
happtntd at about ) o'clock In tbt in tbt boata. Tbt ruab waa ao 
otorninf in front of tbt Pacibc grtai that tnptdition Itadtr Smith 
National Bank on tdth Ava. S got noted out and ataptd on Iba 
A white Volkawagm and a Itll phone directing activitlet 
Cbt*'roltt wore involved Wit- Throughout tbt hunt, the abort , 
neaeta art aakod to call Lin «n partp waa in conalani radio con* 
WB t*4it2. 'tact with the Intrepid bunttra in 


SwggMHan Rmnt-Uf 

Bir.plepgtt of Central Motora 

Corporatiob were paid IMlS.tTf 
laat pear foe turnbig In IMJTI 
adopted anggtationa~an average 
of Mf.M per tnggt tt lon. OMC'e 
maaininm enggeation award waa 
M.0M. Otntral Motora net tom* 

Inga for loot poor topped It Ml* 

Hon. 

Boeing ampiopoea wart pold|HVttV 
1411, !•! laat pear for fJPt accept- ' - 
td auggeatlona — an average of 
Idd.tg per angf t atlon. Boting'a 
Mllmum iw.r^ mm 11.(0*. »m - 1 Ammi. t„. 

Iru t .tl urataf. It l(M mmt ,!«(,, KlwUrakl. 
tUMtMt _ wt 


From left: Tom Barrotl ^nd iobn Tobman (Boeing firemon), ConiroN 
(aguattlng), iebnaon. Voxonai IdcNaalep. Oick Strait eba (Ronton 


j the boSTk eltbougb all of tbt mta- 
I aagta tranemltted and received 
were Ibt aamti “Con pon rood mtf 

Over." 

I When tbt bunttra arrived amp* 
' tp banded bock at tbt Srt h ou a t. 
1 Ibtp were caked. “Will pon at- 
I tempt It again f 


tbep'd keep looking. 

Tbt tapHItion waa not tntlielp 
a failure. It proved that Boa ng 
empioptta co all out to help rmt 
another. It proved that even a 
unigut aptcialtp aucb aa an “alll* 
gator Hunttr“ can bt found among 
tbt fSdM Boeing tmpiopcca end 
iaatip H proved that during pfi 
rioda of buildup and rupaneton - 1 


with ail the accompenping incon* 
vtnt tnc ta the Boeing tmpiopeta 
can take aomt time oR to rcpiort 
tbai which it cloetr to Barth 
Meanwhile the Boeing irtmtn 
have a Rolaroid camera In the 
Renton Srebouee and are trained 
to oat it iuat in coat an alligator 
aticka hie bead up again out on 
Lake Waabington. 


I FROM THE READERS 

There pou go again Rirat poo 1 a co mma etonda lor *ho word **< 
decide, unllaterallp. that ll'a “Sat-|Cvorp Brno wo aoo Apobo/I 
um •.“ which It never waa, and,wo*k put on our Hocli hood on 
now It'a Apollo-Satnrn. with aiO abani “and** lor tbo atoab. 
doak rather tbon a virgule. More bow Mandk wo orof— CdRor.) 


I MtOMOBO March tt. TtM pm. 
I Riant 2 main cafeteria. 

IMUM OAiaa ttiM March 21. 
• :Sd pm. Rainier Yacht Club. MM 

Seward Rarb S. 

OANa CIBO • March M Leeaonc: 
Begtnnerv. T:M pm: advanced. 
g:|d pm. Oancing: f:M pm. Rai- 
nier Beach Commnnltp Clok. flat 

S. at Rllgri*n St. 


; The people who named the pro- 1 roetfvtd kw 

J$t? ' ** Apollo/Saturn and i Bot.ng Jjrvfce 

lit eeeme to me pou art <»k'"d o^. 

iplopeea who gulte a bit on pouraelf to change / 1 
rarde in Rob- diertgard tbeir decition Somti 

old laebiowed people hold that a I wanted pou to know bow verp 
II aukart • name le what the owner wanta it I much I appreciated pour klndneee 
■^'*1 neighbor j and belpfuineee while I waa at the 

tVeaV J>^« I •Mta. but in line with pour mod- 1 eckool. and lo aek pou to pleoae 
o«£«t H tblnking/muddling I have fuel wip regarde and thank pou 

a ewiw I determined that the name of pour.,, inetructore. and lo Nola 

iLm? I me' P»Mkatlon neede Improving. Rrom . . 

‘^* •**^* now on Itt B#eiogdf% Rewa. I V.*".** * . L . 

It aeema to me l nave noticeo Ueea«aa d the d «hel I 

m SUed / an odioua and growmg habit In ^ ,•* * 

»* hT'inSk 90«tmg"$%»rwt latelp. a tort •* 1”'^ * *, ***Vr**u?^ 

»■ .O:**-?; * ! nil- •lUla*. TW Ml* Mkw ... « 

I iiJrT •«.(•• •( tkt. I CM IkMi (I to W». I »MW* CMtiMr Mmimm m 

I HHI UIM* M.KCI M* «M ullc* Uw laMtot. • •«( Am rttolWMkI* 

' ^ I tiM I . M (WI I CM .•(«( mmn (iMCtMiM. mt tm- 

«>, (• •- ■ i to ktock kM(c to cmm toMtof I*, (toft... m( ll to t mm toencM. 
IS*!! a'“.S 1*^ MMctoM. to MMI Hw.. 

ikktM. ito«i.| W.Cto New Oeiev^ ACrcralt hove aJwape boon ao 

I lOkcr. *( toto itoto fmi-m gp' • • mm #1 m III., m* w 

vwc F _k«<ka. I muh, uoo'.oowt ol NASA mod*, a ** M Sne a owe aa powri 

• MNi kmaii bo put 0 otocb or ( »**• ^wk to the plonaor e 

IIM, CM I 'M-gato kMMM A«M« M( (toK.tol** Mir torwl*. kM to lar 
lijTT'V'toS'lK "<•« • ((toktocii** (C kMi****** ••* “r >»■■*■(««■ li to 

(^ laM I MAtotoc Hi Mn.ll« MM Mag • i •* ••*«f»lt Ikal MkM FM .egee 


II Iwnt In fh* rnmlly 
Cbarllf King, appranlicaabip 
auperviaor. rtporit t^t appran* 
llcea ron in the Olbonep famllp 
George Oibonep Sr.. • Benton pre- 
Right aircraft and engine me- 
chanic. graduatod from Iba a^ao- 
tlctobip program In 1M4. Oaorge 
)t. abprilp will graMata from tba 
macbmiot appranlicaabip pragram 
and la now worktog hi Iba d^2M 
macbina abop. Ricbard. aootb t f 
aon. la atoning a macbinlat ap* 
prtntleaOMp and now woeba hi Iba 
4-IIM macbina abop In tbo Tor- 
bum DIvtoioo. Cborllo olao mao- 
tlooad that ahoot IM appreoilcaa. 
a p prcotlca gradoataa and wivaa at- 
tended the daoae at tba Norao- 
londtr Rah M. It turwtd Into a 
raeroHb^ laaaiaw aa Iba old fraM 


ftnamol freoikeeheg toofo^^March 
tt. !•:!• am. Seattle Sheet B Trap 
I Clob. R ed mond. Woth 

itrtMV aroFf— iMAfM w m giiioo 
->Morch tl and M. • pm. Riant 2. 
Mi Boilding theater. 

CMtM ctua- Merck M. TiM pm. 
Rtawl t. main cafttcria 

MCWMT AMOCtoVMN* March 
M. I pm. Miaailc Rrodoction Can- 
tor Bldg tft-IAT clob range 
ARV ClMt March Mk • M pm. 
Bomlep An School. MS B Rinc 
CMOOAU — March M. ?:M pm. 
Miaallt Rrodoction Cedar tbeaier. 

flMOnO CMd— -March M. T'.n 
pm. Batoler Becreatioo Ceotor. 
Rabwer Ave I A Oragon. 

fdiU fWMt Agaat—Marab M. 
T:M pm. Ralolar Raeraatlow Can- 
tor. Raintor Ave t. A Oragon 
mmm OM - Rogtatmtlon moot- 
mg. MarM M. T M gm. RIawt I 





Merck 14, IfM 


1 



^ Continental Sets 
V. } Use Record For 
/ I Ail Boeing Jets 

J Coiainrniil Airlttics ln(fr(onl(> 
/^f r|| nenlai Boeing T4T-320C convertible 
^ : I : porsengcrrcargo |eta. Rytng a daily 
' || •|i average el IS Kovrs and 44 mm* 
l|j f'l wtea each, have aet a new monthly 
«,7i *j UM record for all Boeing }cl air> 
It r liners 

j The airlina'a four TOf.ltOCs aet 

A the marh flying I.4S4 hours arsd 4T 
• ^ minwtra in jaimary Moat of the 
' *** logged on Military 


Boeing's newest prodoction alr> 
plane, the TlfC. began a two-weah 
toor of ait U. I. military air* 
fields Monday, with McColre Air 
Force Base. N.J.. as ita Brat step. 

The irifet will demonstrate po- 
tential Air Force and Navy eseo 
of the 327. and its now>in pfodtK* 
tion stablemate, the smaller T27 


• so«<nc rrrwi rMO'o sr WISH tt/Tiioot between the West Coast and the. 
Woidor BM Fife hands BMl hontor Orient 

a crvMh to remind him that safo- Of the foor 747s. the most lime 
ly shoos would hove proeoniod Via logged by one which Bew MS 

Infury lo his loo. hours and 4 minutes doting the; 

month foe an unprecedented aver* | 

Put Yourself In “■* *' " “ , 

His Shoes-Safety 

Shoes, That Is ” *' "*•• ‘*'"1 

Bill Fsnter. lead man in the No The airline received the Brst of I 
4 autoclave at Plant 2. didn’t its 747 l24Cs in August, 1444 It | 
like safety shoes Bven after he'd Ihe versatile aircraft in mitt-, 
bunged up a toe several weeks ago. | tsry contract passenger snd cargo | 
he still wasn’t sold on safety shoes I s'evice, commercial charter pas- 1 
He didn't have any special com- 1 senger service between the United ! 
pUlni^just a general attitude that [ listea and Europe and espansion I 
the danger to him in his Job was i •! long-haul domestic service. I 
negligible and the need for safety — 1 

Bill File, construction welder in j Politics in Suburbs I 
), .»r. Mt.lr dw.. Mof.l A, \A#-II Tc.. I 


Scholarship Award • leld. re*enpply ,il elrcrsfl carriert 
N<|in*l4 H. I•■•4tr■a<l. I*. *' •»4 

]rMr.«l4 M«l«* at Hair Pamilr i **[•*,, *f*"*P®^*a*‘«*' aartal 

Ml|h tekaal la Birmliiikan,. Ala., '•[••""I •< kfktar |tlt 
racaUad a laar.|taar Nallaaal L •HI liwlad. McOaIra 

Achlf>tmaal lakalarakip Ira™ | Norfolk Naval Air luilM. 

^e Boeing Company in cart - 1 y^^****’^*^**^®*" APB, Ohio:| 
monies St Hontssills Fsb. 17. B J Rendolph AFB, 

F. Becbcimsn, Botmg msnagsr st ^taM. and Travis APB, Cslif It: 

Honisvilto. presented the sward to •* Waahington <D.' 

Bandsraon. an honor ilodsnt end ^ ) NationsI Airport 
vks president of hie class. At tech stop, military manage- 

The acholarahip carriea a valoe men* and research and develop- 
gtarad to the oiiidcnt'c ntod for msni people wilt be given brief- 
aealeUMe, with |IM par yeor min* j Inga aboard tho plant and will 
imorn ood II.M4 par year iimuI* I participate In a demonairatlon 
mom ooor foor years. | fligbi. 

Cisir 0 Whitney, director of g.4SJ4, wca^.," 
military salts for the Commercial than ones he's had materials he 
Airplane Olvlelon, Is dirsciing the was working on fall on those steel 
toes with no harm dons Ht tssn't 
" any spsclsl interest In safety ehoes 

aj w»| — )uei a general ottiiudl that they 


Johnston Oullinst 


I Msslingt of Nols | 

A tour sf Boeing's space fe- 
ciliiiee et Kent 'will highlight ihs 
March meeting of the Boeing Em- 
ployees lysieme and Frocedurea 
Association 

The meeting will tske place on 
Thursday, March 21. with dinner 
ai the Reef Restaurant in Kent 
starting at 7 pm artd the tour si 

4 ^ 

For reservations, call Bill Buck- 
Icy. prtirsm chairmen, on Bet 

1-4474 


I Sea Horses Present 
\Cousteau Slides 

I The Boeing Employees Skm 
I Diving Cluk. the ’’Bea Horses." in 
con|unetion with Leettard Chat* 
ton, of the equipment engineer- 
ing anil in facilities, wilt present 
a program tonight oni (h Con-; 
j shell 1, a fiidt presentation cour-| 
l|esy of Capt jecqu-ra-Yvee Coue- 1 
' teau and Philippe Couaieeu,! 
Oceartegraphic Institute. Monte! 
, Carle. Mrmsce: (2| a 4lm on hre 
hsrsrds in eaygen. and (21 a slide 
presentslion on the Hyperbaric ‘ 
Chamber and ita use m '‘man-rat- ' 
ing ^ 

In addition. Robert C Bhests. , 
U i Navy, will be a guest speak - 1 
cr Chief Sheele has 24 years' div- 1 
mg caperience. supervised diving 
operations on BEA LAB I. was 
Team I leader on BCA LAB 2' 
er»d waa swarded the Legion ol ; 
Merit along with Tcame 1 and 2] 
leader. Icett Carpenter Chief | 
Bhcats will diacues his cspe''***<ct| 
and problems wttb BCA LAB I 
snd BRA LAB 2 Ht will also' 
discuoe the "Neede lor BEA LAB, 


Swddlet Kept in Touch With Wintery World 
Via Air-Slopping Boeing Vertol Helicopters 


The Rocmg Accounting Activi- 
ties Assoctetion will hold its spring 
Slag meeting at 4 24 pm April | 
et Ye Olde Chuckwsgon Bmergss- 
berd. I4I4I Pacific Highway Booth 
The smorgasbord will cost each 
member 12 M For more inionna- 
tion. call J H Bundqaisi. Eat 
S 4041 


All Boeing bicyclists snd their 
families have been invited to a 
Boeing F-mp’oyees Bicycle Club 
meeting el a inn Monday. March 
24. in Ihr *. .h seminar room Boe- 
lie Bcieulihc Research Labors- 
tories m Booth Park 
This r-ireting will determine the 
future activities of the Bicycle 
Clal The resaiia of an empinyee 
quesiiorwioirf rm kicychng will be 
^scueoed for further inlorma 
Iron, call BUI Geer. Cat 4 1222 


The proorsm will be part of the 
regular Bca Horse meeting ond will 
be beld et the Georgetewn Veter- 
sns of Foreign Wore Hall. 7M B 
Michigan Bt . Beattie. begNmint 
el 4 pm 


CrimibY Et«ct«d Ctrvbrol 
^oloY Aooaciotin Otfkpe 
A Erneei Crmisby. pr*!'**" *d- 
minierrsior for management com- 
perrsaiion In 1-1141. was reelected 
assistant vice preaideni of United 
Cerebral Palsy Assoeistton's Pa 
<iA< Refion Tbe region inclodes 
Waibtngton. Oregon. California. 
Nevada Aritona and Hawaii 
Grinraby has boen miarasted tn 


petcade iha peogram 


444.444 ceetbeai palsied petsone 
foe aevteal yoors He re • poet 
peetident ond a membar af the 
eaeeuttve eommittea of UCP of 
Emu County ond a eke peeardent 
‘nf UCP fne WaMMngtnn 8(o«a 
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all SECRETARIES 


AllK«iifh ffMfiMl tklllt trt • 
lor Mcrcliritl thtr* It 
tnoiktr ti4« •( ill* c*iii whuli It 
•f tven grctitf tmporitiKt iiid 
in«rt 4lffic«M i« tiitin TIittc trt 
iN« hitmtii tklllt In Ui* “CtllMif 
AM ftcrtitritt’* c««rM !• W |1*>| 


I 

I Ntm* 

I 


t«i On ChtnntI t tt liM tvtrf 
TutttUy tnd Thtr:dt|r tvtnmf 
tkt tmphtttt will b« oil Iht KW' 
mtn tliillt Tlw lO-Mttion coHftt 
kecmt AorM t. II iron drtir* more 
Mfermtiion tboti "Ctllitif AM 
ftecrtltritt." ctM Bti. T.MtS 


CAUMO AU UCMTAiHS liOISTBATION 

toe Set. No I 

I OrgMilMtloii Mail tiop | 

I Pit#** rolom tot If foo trt tl the Aeroipoc* Cre«p — Mt ll-tT: | 


Regional Bridge 
Winner$ Off On 
Trip To Chicago 

B Wtyn* Hollin(«werth I- 
7M). attocltie rttetrch engineer, 
•nd Hebert L Ptimer. i-f73T. 
•opcrvitor. have been declared 
winnert of the tcgion 7 bridge 
tournament of the National Indue 
trial Hrereatien Aeeociation Tbey 
will receive an eapenee-paid-trip 
to Cbicage to pU)! in the firtait el 
tbe IH* NIHA bridge tournament 

Tbe winning Boeing pair are 
tcheduled to leave Beattie tomor- 
row nlgltt Tlie three Anal matchet 
againet winning ptirt from other 
regiont will be plaped at I pm 
and 7 pm March N ar»d at II am 
March 17. 

The winnert will receive their 
choice of a IS-day "Travel With 
Goren*' Caribbean bridge cruite in 
Jamaarr, IM7. oi an eipente paid 
trip to the American Contract 
Bridge opting nationalt- 


.TOTini 

( — 'J. 

r-~v- 


Commercial Airplane Diviaion— MB 04-M 


Another Teflon 
Application Wim 

February AeroOpace rnan of the 
month It Charlet Bchmldt. mtatile 
Ineulatton mechanic In t-1174 at 
the Miaalle Production Center He 

hat been awarded IBM ai 

ment of 
• 1411 If 

to reaolt 
fected. 

The toggetllon wat to tpray 
molda. weed to form tome rubber 
parte, erfth leBon PrevlotMiy the 
molda had been tpraped with a 
locgotr which performed 
atich* job but had to be 
from the mold after each opera- 
lion. The teflon la a permanent 
’'no'Olkh’* coating 


Wdaon and Hoidord 

Question: 'Is This 
Trip Necessary?* 

Wilton, precision n-a* 
Turbine Division tug- 
etem man of the month 
with an idea that 
machine eperatort. 

H« tuggcBird distributing bro> 
hen tool report blanks to toper 
Machinitta now pick up a 
from their tupcrviaor in- 
etead of making a trip to the tool 
room for the blank and then re- 
turning for th'^ir tuperviaor't sig- 
nature before being issued a new 
tool In photo. Wilton, left, de- 
scribee hit idea to Harley Hay- 
ford. research and develo p ment 
manufacturing superintendent. 


Dogs, Owners 
Brava Weather 
At Field Trials 

In spite of bad weather, almost 
B4 dogs of all types showed up for 
the field trials last Bunday at Pep- 
per Hanch 

Following are the winners in 
the different groupst 

y*-iMii>e fy*e»— Tar**f. 
IM 0*tr«r Wriirs. Sm CIlO Perre. SrS 
is<s l•*i•*a. am 
' ■ Ast Pwaitac 
D-w VMSfr »e4 Cwi 
rr>>i i*awia»(i. ns 
tMSitls^yresa Wii«f*ans. in. Dm 

r«fc*r« lnC C Cl«*«l*ae. Ml Jed 
as*er«* *•" 

N*vi(« anrtevers— areri COmo * t«. 

Oaftf HsoM* Sue g«wi ye»— .* ti>e 
ns •••f4<e 

AM Alt BnritvcfS— •!(•# y'rt * In; 
Otsrfe Blhur*. H4 dtarfe OmC. M 
I't*# frr*.* Wk 
*rMtr*e roe e#e* 


■Cgp. 


HOMES 
FOR SALE 


(fMs heatag wdl bo WmhsC So am* 
pSayooa siitgnod oe b#ng osetpood ao 
noSd taiaeisii wb# hwoo 
soSo In mo t oowse-taoson 
gar. ••Odtl, ooe the dastag Mows-f 
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IT 
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I Of Twrbino OivUlon 


Turbiner Designs 
707 Snubber 


Speschcraft Class 
Completad by 1 1 

An eight werb sprtchcreft 
course encompossing the prlnci- 
piee of good public speaking was 
completed last night (March II) | 
by II Menton boeing employrea. . 
according to Ted Montemayor. 
Id- 7040. in charge of the courae , 
I The court* was sponsored by I 
BKA-MkCN Toaatmaaters Itde 

Those completing the ceoracj 
represented a cross-aectioo of the. 
departments at Bating Renton 
They Include Riley C Hroomheld. 
e 4g00. Edwin R Burke. d l7M. 
Lee P Houghton 1-4710. Rup C. 
Jain. 0 7004 Paol Loylc. 0 4040: 
C L Bcotvold. 0 dtIO: James M 
Bkeem. 0 4SB0. Martha Bmith. 0- 
3110; Ed Thompson. 0-1400; Rdb 
trt L Wilson. 1-7040. and Ralph 
Winter. 0-7000 | 

T-Masters Install 
Six New Officers 

Bweptwmg Toaatniaater Club 
No 11 luatalled aia new ofhcerai 
at thair March |4 Toasimaatera | 
•netting The MW clob ofheara art | 
I Robert R Jt n oen 0-7400. presi- i 
dent : Dooglaa i Brondner. 4 7040. 
adminiatratlv* vke president. 

: Howard E BUbely. 0-4010. edoca ' 
' t*onol VK* preaidont; Btnaon E 
Peuraon. O-IOIO. secretary; Jso 
I N Dejong. 0-4||g. treasMer. and 
, Michael B Baord. 0 7440. aergaonc . 


Used Stationery 
Items Refurbished 
By Handicapped 

The Commercial Airplane Divi- 
sion'! Conservation Committee has 
arranged a program for collecting 
seed and am plus atationery items 
throughout the division The items 
will be aorted by handicapped mm 
and wortwn and usable supplies rc- 
tufrted to stock Bmpleytes are re- 
quested to return all used staiion- 
cry supplies, such ss pencils, miacd 
paper cllpa. rubber biinda. obaol*!* 
forms, used folders to the nearest 
supply counter and place them In 
the designated boats The supplies 
will be collected at the Auborn 
warehouse and then sent to a 
handicapped center for sorting 

Conservation Commiiica mam- 
bers havt noticed the recent in- 
crease in the usage of atationery 
tupplits and urge every user to 
praetk* coat Mvtngs in his daily 
werb "Our 1440 usage of atation- 
ery supplies averaged tt44 per 
user in the Commercial Airplane 
Division, an increase el 177 per 
cent over the 1444 average of B44 
per user.** atatra John Oligcr. h 


From thoaa conoetjon Maas «• a 
hondicap conlor. tha wand okica 
aup?iioa mtn ghra many hartd<app*d 
poopk a chanca !• ba producihra 

and at tha same iim* allow Boarng 


nance committee memher. who 
compried the usage hg'irei ''This 
It ever tl per day (or e'e»y f'Witt 
employee using paper. pvfK'U •••h- 
her bands, paper dipt and acratch 
pads.” he added 


"J.'l rMUt In SKsne OI«Wm, 

uWe 
i4 aaw 


cottmg Rm toot of an ** 

w the Mmal.Aod torry Los of VaMOUvtr. ■ C 

MkM Ik, ckMin. SaMM llitt; ■>ll 

MUll akM.4 Mm I OIS m-mMi: tart AMaaa. I 
.•«a<t, atnfaftiWM. MaMi. aaM Prt« TakaM. S 

law ‘ 


rM-f> Ml Ma-Ma tanaaaa. CtifiMnlrt uaa: llama Na.na. r*a» laaMar. 
*'C#aw" Maaat. t,pa^ Maa: Maa McNama,. lupanaaa.. aaM lilMM. 
loon BmNh ond CoShy Mayword. 

Produefion Orders Doubled 

The 4 4 004 production control 
typ«ng and duplicating group peu- 
dured 1.444 orders laat week 
This ochieved the goal set w 
their Fndo-in-BBcelleMt perform- 
ance chert The weekly average m 
December was about 1.444 orders 
The group pictured bet* is repr* 
aentativ* of the urgsniiatioo 
wbKb ocbievtd Una outpuc 

I fotanr Gnyp EUct, Orfnii 

CleiM Ofiob. pateut edmimatra 
I tor for The Boeing Campawy. hoe 
born tWaied to lb* 1444 boord of 
I dkeeiora of tb* Manofaeltatert 
Atraraft Aaaociai»on 
Oriob )OMa 14 othar repraoeuta 
Hess of lb* aketaft tmSmtrf on 
ibt boord Tb* eleetion we* held 
m New Verb City March 4 The 
Manolaccorert Aircraft Aaoecta 
t»oa adminiatcra ibt patacN ctooa 
Ikawofog agriamiot for lb* a*t- 


Poisonous Plants 
Reviewed in Book 

TOh* It Felaen Frcecntion 
Week Cotida of the Cbiidren's 
Ortho pedw Hoapttal and Mcdtcal 
Center will once ogam tbia year 
be aellMSg tb**r broebote. "Feioon- 
ooa Fkonta of the Focibe North- 
west " 

The brochorc ideniiAea. hi color, 

(be 14 moot poiaonooa plonta or 
fungi of Ibis region, the cooatal 
ares watt *( tha Cas c ades la ad- 
Idiiton. |4 iess paiaonaua btai don 
‘getoua pionts at* ako deoctibrd 
tn detail Bmergewey (etephoM 
numbs ra of tb* potoon tontrol 
cewteea of Washington are pronsl- 
nentiy diRilayed 

Tb* beuebor* I* asailoM* M 
drugatorea and aonormorbeta or o4 
lb* Cb H dran'a OrtbogodH Nno- 




MANAGEMENT INFORMATION 


rnOM THB OFPIOB OF MANAOBMBNT AND BMPL.OYBB COMMUNICATION 

Headquarters Offices • March 16, 1966 


IMPORTANT FEDERAL COURT DECISION REGARDING 
UNION FINES FOR CROSSING PICKET LINES 

On March 11, 1966, after a second hearing, the Federal Appellate 
Court in Chicago (U. S. Circuit Court of Appeals for the Seventh 
Circuit) issued a decision of considerable importance in regard to 
whether a union can fine its members for crossing a picket line. 

On that date, the Court reversed its previous ruling and held that 
the action taken by the union against employees of the Allis- 
Chalmers Manufacturing Company who crossed the picket line dur- 
ing a strike was illegal and a violation of the National Labor Re- 
lations Act. Following are some excerpts from the Associated 
Press report: 

"The seven-man court, in a 4-3 decision, reversed a prev- 
ious finding in September 1965 by three of its judges that 
unions have the privilege of fining line crossers. 

"The majority opinion, written by Judge Win G. Knock, 
stated: 'All the protections which Congress has seen fit 
to throw about the union members operate to diminish the 
authority and power of the union to police its members by 
coercion and to that degree impose on the union the burden 
of achieving its ends by persuasion, rather than by penal 
exaction. ' " 

The dissenting opinion expressed the view that union membership 
is voluntary and not compulsory and that an employee should not 
be allowed to identify himself with a union for collective bargain- 
ing purposes and at the same time claim the right to belong to it 
on his own terms. The union involved was U. A. W. and certain 
of its locals. 
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MISSILE k INFORMATION SYSTEMS DIVISION 

R. A. Montgomery has been appointed assistant Division manager 
— Plans and Programs and Oliver C. Boileau has been appointed 
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MISSILE it INFORMATION SYSTEMS DIVISION (continued) 

Systems Development manager. Both report to Robert H. Jewett, 
vice president — Division general manager. Boileau's appoint- 
ment represents consolidation of the systems development activi- 
ties of the Military Systems and Offense Systems Development 
organizations. 

BEGNF DRIVE HEAD NAMED 

Albert A. Soderquist has been appointed general chairman of the 
1966 Boeing Employees Good Neighbor Fund campaign. Soderquist, 
formerly with the Aerospace Group, now is with the Commercial 
Airplane Division's Engineering Services organization. He will 
start immediately to form the team required to carry out the 
mer^bership campaign in the fall. 

OPTIONS ON COMPANY BONDS 

The company has given formal notice of redemption of its 4j% 
Convertible Subordinated Debentures. Bondholders have three 
options and deadlines; in brief they are: 

By March 24. . . Sell the bonds. The market value of each 
$100 bond is about twice that of a share of 
Boeing common stock: i.e., approximately 
$280. ( It is recommended that the bonds be 
delivered to the broker by March 24 to 
assure adequate processing time. ) Or, 

By March 29. . . Convert the bonds to Boeing common stock. 

Two shares of stock (about $280 market 
value) would be exchanged for each $100 
bond. (The Trustee in New York must 
receive the bonds by March 29. ) Or, 

By April 8 . . . Redeem the bonds for cash. The redemp- 
tion price for each $100 bond is $103.25. 

The closing price of the Boeing debentures on March 15 was 
$278. 50 and on Boeing stock, $139. 50. Debenture holders who 
wish to convert or redeem them should have their bank or broker 
forward them to the Trustee: The Chase Manhattan Bank N. A., 
(Corporate Agency Department) 80 Pine Street, New York, New 
York 10015. 

Employees who hold these bonds may direct questions to the 
Corporate Treasurer's Office, Organization 1-9500, Mail Stop 
10-20; Telephone 656-2608. 
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THE FIRST FIFTY YEARS 
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, LUNAN OnaiTtM 


On July 15, 1966 The Boeing Company will observe 
its fiftieth anniversary. It is difficult to conceive any 
other half century in man 's history more stimulating, 
challenging and rewarding than the span from 1916 to 
1966. In those fifty years man's scientific and tech- 
nological progress has surpassed the totcl of such 
advancement in all previous history, and Boeing is 
proud to have played a leading role in that fantastic 
acceleration. 

In 1916, 21 Boeing people worked in a shop area of 
10,000 square feet to produce an airplane capable of 
flying 75 miles an hour with its 125 horsepower 
engine. At the half-century more than 110,000 people, 
uorking in plants aggregating 25 million square feet, 
are designing, developing, managing and manufactur- 
ing products which carry passengers at 600 miles an 
hour, others which will spet^ to 25,000 miles an hour to 
escape into space, and still another supplying the 
rough equivalent of 160 million horsepower in a sin- 
gle booster in flight. 

Each of Boeing's five decades has its symbolic rep- 
resentative product: The B & W, the infant company's 
first plane; the Model 247, first of the modern air 
liners; the B-I7, ready, because the Company foresaw 
a need, for iu yeoman service in World War II; 
the 707, first American jetliner and still world leader; 
and Lunar Orbiler, exotie camera-carrying unmanned 
spacecraft readying for first launch near the end of the 
fifth decade. 

These are symbols only. No record could ignore the 
other products— trainers, fighters, mail planes, bomb- 
ers, transports, tankers, pilotless aircraft, helicopters, 
intercontinental ballistic missiles, giant space boosters 
— more than 100 separate production models resulting 
from minds tuned aluays to the future. There is a 
moment now for a proud glance at the past and a 
rededication to the next fifty years, and the next, 
and the next .... 
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Tdt firing of S-IC fint tlage Saturn V Hnontrr 
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HIGHLIGHTS 


Salea 

Net earnings 

Dividends paid 

1965 

$2,023,402,000 

78,268,000 

20,2.‘W5,000 

1964 

$1,969,487,000 

45.324.000 

16.048.000 

Net earnings per share 

$9..‘>6 

.$5,64 

Dividends paid per share 

2.50 

2.00 

Per cent net earnings to sales .... 

3.9% 

2.3% 

Shares outstanding at year end . . . 

8,187,140 

8.0.36,986 

Book value per share 

$45.41 

$38.13 

Salaries and wages 

$813,1.36,000 

$758,475,000 

Average number of employees . . . 

93,400 

90,900 

Additions to property, plant and 
equipment 

$67,800,000 

$33,600,000 

Depreciation and amortization of 
property, plant and equipment 

25,489,000 

24 667,000 
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i»ul:kii)kint’s 1113 vikw Arsu outi^ook 
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To the Slocklioldei'H; 

The c'onclu<lint' Hontenco of I ho 
1964 letter to KlocklioIdcrH dialed; 
"1965 will Ih; n chnlleiiRinf; and, wo 
believe, a rewnidinR year for The 
BoeiiiK Company.” (Jro.'w salon of 
.$2,023 million and net earnin){s of 
$78.3 million establish that it was 
a financially rewarding year. Both 
figures surpass those of any previous 
year in the Company’s history. 

While the rewards were encourag- 
ing. the challenges, too, inaleriali/ed 
and they continue into 1966. On the 
one hand there was and is the chal- 
lenge resulting from failure to win 
certain com|)ctitions toward which 
suhstantial elTort had bt'on devoted. 
Although it is rccogni/etl that no 
company can win every endeavor, | 
and that our competition has never 
been more keen, nevertheless we are 
determined to exert our very liesl | 
efforts in those competitions in 
which we are now engaged or may 
enter in the future. 

On the other hand we f.icc the 
challenge to our productive effort [ 
[losed by business already at hand, ! 
demands resulting from the in- 
crcase<l lem|K) of military activity 
and the unpiecedented aiut continu- j 
ing growth of commercial air trails- i 
port with the resulting expansion of 
airline equipment needs. 

In the military held a 100 |)er | 
cent increase over the planned pro- 
duction rate of both the Marine 
Corps "Sea Knight" and the Army 
"Chinook" helicopters was ordered 
in mid-1965 by the Pcp;irtment of ! 
Defense. A still further increase in ' 
Chinook production is being imple- 
mented. This has required new 
production facilities and an increase 
in employment at the Company's . 
Morion, Pennsylvania, plant. 


Minuteman I deliveries and in- 
siiillalions wore coinpiclod during 
the year and similar elforts liegun 
on Minuteman II. I’rodiul ion of two 
test vehicles in tlie Saturn V booster 
program has been completed. An 
extensive lest program on the Lunar 
Orhiler spacecraft was Ix'gun during 
the year. First launch, from Ca|)e 
Kennedy, is scheduled for mid-19()6. 

I All three of these programs arc on 
schedule and domonsirale the Com- 
pany’s vcrs.it ility in missile and 
space technology. 

In the commercial held orders for 
•118 jet aircraft were receivcrl in 196.5 
and 13 new airlines were added as 
cusloniei’s. We are commitled to the 
flelivery of 252 commercial airliners 
during 1966. The 737 short -.range 
jetliner will roll out late in the year. 
While iin extended body version of 
the 707 is not currently Ixing .'ic- 
lively promoted, a longer body 727 
has lK“en oflerefl and s;des made. 
F,xlensivc study has hwn nuule of 
an aircraft substantially larger than 
the 707, aiifl a growing interest in it 
has been evidenced by thost> airlines 
whii h require a future large volume 
transport. The project has been 
given the designation 747 and rleci- 
sion in regard to it will be made in 
the near future. In addition there is 
every reason to anticipate a continu- 
ing demand for 707s, 720s, 727 r 
and 737s. 

To nK*et these lirmand anticipated 
ordem and to improve our capability 
in the commercial field, a substantial 
expansion of facilities was authorized 
during the year. Among the major 
projects are new final assembly 
buildings at liolh the Seattle and 
Benton plants, a new central fabri- 
cation facility to serve both plants, 
and new laboratory and office 
buildings. 



William M. Altrn 


i'n nddilion, au(hori/.nlion wna 
given for enlarging the facilities 
of the Uocing Space Center, thus 
further increasing the Company’s 
capabilities in its efforts to obtain 
and |)erform additional space age 
business. 

During 1965, .$165 million was 
authori7.ed for facilities expansion 
projects and it is anticipated that 
in excess of this amount will l)e 
authori/.ed in 1966. 

Paralleling the facilities expansion 
is the growing need for man[>ower, 
particularly in the technical and 
skillerl areas. Kmployment increased 
by some 14,000 during 1965 and 
further sulwtantial increases will he 
required in 1966. 

A decision to phase out our gas 
turbine engine production opera- 
tions over the next scver.il years was 
made at the end of 1965 following 
detailed studies. It was felt that the 
man|)ower and hnancial resources 
required for full development of the 
turbine market potential would ' 
better be devoted to meeting the 
increasing demands of the Com- 
pany's other business areas. The 
Company will fulhil the commit- 
ments of the substantial backlog of 
turbine business presently in hand i 
and will support equipment in serv- 
ice as long ns required. 

A determined effort is being ex- 
tended to increase our proportion ' 
of available military and space busi- 
ness. Boeing management, skills and j 
know-how, coupled with excellent 
facilities, can contribute ns much or , 
more in the future ns they have in i 


I the past to military requirements 
and space '■.hjectives. 

An area of major interest is the | 
Su|)ei'sonicTrans|K)rt coiniietition in 
which the Company is one of two 
finalists for the airframe portion of I 
, the project. Present schedules call 
i for a decision by the end of 1966. ' 
I While the .SHT |)Oses major problems 
I in achieving the degree of reliability 
and economy of ojieration deemed 
i e.s.sential, our design and engineering 
team made good progress in these 
areas during the year. 

At year end no new proposal as 
to the extent to which the govern- 
ment would participate in the pro- 
gram had been made public. The 
magnitude of the undertaking is so 
great that it is beyond the resources 
of the pros|)ective builders. Sub- 
stantial government participation, 
to he recovered from eventual sales, 
is required to protect this nation's 
leadership in world-wide air trans- 
|)orlntion. 

It is gratifying to lie able to rp|M)rt 
that the backlog of firm orders and 
contracts as of Decemher .'ll, 1965 
was $.1,148 million. Contributing 
to the significant increase over the 
previous year’s level were the orders 
for 418 4ommercial jet airliners an- 
nounced during the year. 

IxKiking to the future, increasingly 
heavy investments for plant and 
equipment and other requirements 
will lie neces-sary to meet I he demand 
for commercial jet trans|H)rts and 
military helicopters and to provide 
the resources necessary to sup(x>rt 
current and prospective missile. 


spaceand military aircraft programs. 
Such investments are of such magni- 
tude that a financing program 
involving some equity may lie desir- 
able. This matter isdiscussc*d further 
in the financial s»M tions of the rejKirt. 

With increased commercial jet 
trans|)ort deliveries scheduled, heli- 
copter production doubled, and the 
other major company programs on a 
profitable basis, sales and earnings 
should remiiin at a relatively high 
level for the coming year. Your 
m.'inagement , however, finds no 
ground for com|)lacency in its im- 
proved earnings position. It should 
he recogiii/.ed that our high volume 
of commercial sales is flue, to a 
considerable extent, to the rapid 
growth in air travel. While it is 
confident lyex|K'cted that growth will 
continue, the rate of growth is de- 
IK'iident upon various factors which 
cannot lie accurately predicted. 

Coni|»elilion for both commercial 
and government business is most 
intens»>. In the intern, itional field we 
fiiul ourselves in com|)elilion wiih 
companies which are either nai ion- 
ally owned or suhsidi/ed. Domes- 
tically the number of companies 
com|K>ling for government business 
in the aerospace field has increa.sed 
sharply. 

It has always lieen our |>osilion, 
however, that comiietition makes 
for a iH'lter product and a more 
aggressive lompany. As in previous 
years, we welcome the challenge of 
com|>etition, nwareof the extra effort 
and dedication required to meet it. 




kC:... 


President 
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By the end of 19fi5, 800 Minute- 
man I intercontinental ballistic 
missiles had been installed ready for 
instant reaction, and the Company 
was starling delivery of an advancerl 
version of the missile— Minuteman 
II. Under present Air Force plans, 
the Strategic Air Commaiul will ulti- 
mately have a total Minuteman II 
force of 1,000 missiles ns the new, 
more powerful and accurate ty |)0 
replaces the original version in the 
silos. Flight tests of the ndvanied 
missile, utilir.ing the complete 0 |)era- 
tional system, had been successfully 
completed by year-end. 

Wichita has a continuing respon- 
sibility for fleet supjwrt of the B-r)2 
accented by use of the H-52 in 
bombing runs over Viel Nam. More 
than 2.')0 aircraft of the fleet will he 
maintained ns a vital force. 

The United iStates Army’s Boeing 
"Chinook” helicopter had its h.ip- 
tism of fire in Viet Nam during 190.') 
and has l)cen highly praised for its 
reliability by service commands. Also 
in fleet service in the South China 
Sea and the Mediterranean is the 
Navy’s vortical replenishment ver- 
sion of the ".Sea Knight.” A 100 
I)er cent increase over the planned 
production rate of both the "Chi- 
nook” and the Marine Corps "Sea 
Knight” helicopters "to meet in- 
creased military neerls” was ordered 
by the Department of Defense 
during the year. An armed and 
armored version of the "Chinook,” 
develo|)ed uiifler an Army order, has 
been delivered for tests. 

The Company has received a con- 
tract from the Air Force for develop- 
ment of a highly reliable, low-cost 


upper stage for use atop Thor 
standard launch vehii les for i)lacing 
small- and medium-si/.ed payloads 
in orbit. Named "Burner 11” the 
solid fuel stages could l)e modified 
for use with other boost systems. 
Although the initial contract is for a 
limited numl)er of vehicles, addi- 
' tion.'il orders are under active con- 
sideration by the Air Force and 
otlier customers. 

The IliBKX test program, for 
which the Company was pi ime con- 
tractor, was succeRsfully ioncluded 
during the year. lliBl'hX is a high 
acceleration experimental booster 
designed to study problems con- 
nected with an aflvanced interceptor 
missile concept for the Army. 

A proposal to build hydrofoil 
patrol gunl)oats for the U.S. Navy 
was submit led during the year. F.irly 
in I9()() the Company was awardefl 
a fixed price contract to build a 
prololy|)e |S)wered by a water punip 
jot propulsion system. 

In a comiH'tition of major signifi- 
cance. the (’ompany has placed 
strong effort behind its proposal for 
the development of short-range 
attack missile uSUAMi for the Air 
Force. One other company remains 
in the com|)elilion and a decision 
in the late summer of 19()() is antici- 
pated. The missile is designed for 
delivery of warheads from Isunliers 
to strategic largi'is. SUAM may 
carry either conventional explosiv.) 
or nuclear armament. 

Study efforts continue on new 
military aircraft systems including 
VTOI, fighters, airborne warning and 
control airplanes and small vertical 
takeoff |)erHonnel transiKirls. 
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StYi Knigh! hriimpirr in tTriu-nl lupply mtr 




Hocinj; IiUcrnntionnlCorpornlion, 
llic Compnny’H inlornalional arm, 
has three priiu’ipal tasks. 

First, it .seeks busipies.s op|>nrtuni- 
ties alirnad. 

.S<‘(()ih1, wIh'ii MireinR capital h.as 
iM'eri invested, MI(' is assigned the 
general survei'lance res|H)nsil)ilily 
for the ('ninpany. 

The third task is MK"s responsi- 
hility for maintaining lioeing olfices 
in a numher of foi'eign locations 
including Paris, Munich, Mad (lodes- 
herg, I,ondon and Tokyo and husi- 
ness consultants in Canada, the 
United Kingdom, France, (Icrmany, 
Italy, ,Swetlen, India, Pakistan, 
'I'hailand, Mra/il and the Philippines. 

Mor'ing of Canaria, Ltd., re|>orting 
to the Vertol Division, has a small 
maintenance facility for helicoptei-s 
at Arnprior, Ontario. The Commer- 
cial Airplane Division maintains a 
sales olfice in (lenevn. 









Thf> CompniiyV (wo major space 
assi(,'iimcnls unficr wntract willj (lie 
Na( ional Aeroiiaul ics and Spar e Ad- 
minislration moved to first delivery 
during 19fi5, 

A primary test version of (lie first 
stajio booster for (he Saturn V 
launch vehicle was nss(*mhled by 
NASA with lbioini'-sup))lied parts. 
A subse(|uen( series of tests culmi- 
nated in a full-thrust, full-duration 
firiii); which was accomplished siK-- 
cessfully. 'I'lie Saturn V rocket will 
launch the A|M)IIo maniu'd spaie- 
craft to the moon and. later, other 
vehicles for spa<v exploration. 

At the Michoud, l/iuisiana, plant 
where major work on the Saturn 
luKister is carried on. the first vehicle 
was completed and delivered and 
the second has been assembled and 
is undci'Koinf! checkout prifir to 
delivery to Cn|>e Kennefly. 'I'hree 
other vehicles have iK-en assembled 
by NASA at Huntsville, Alabama, 
with parts supplierl by Moeini:. I•'ab- 
rication and (ooliii)’ work isconlinu- 
inu at Wichita in support of the 
Saturn program. , 

'file Company lenter at Hunts- 
villr. working with and providing 
(he Marshall Space I'light Center 
eiigineerinu supisirt on (he booster 
project, is also charged with guiding 
the Company's systems integration 
sup|Mir( to NASA for the entire 
Saturn V Apollo launch vehicle. 
Under (his contract, Boeing is re- 
sponsible for systems engineering, 
integration and ground supisirt engi- 
neering and testing for Saturn V. 

Closely related to (be A|>ollo miHin 
landing projeit is (he Company’s 
Lunar Orbiter program under winch 
unmanned space vehicles will Ire 
placerl in close m(K>n-orbit. From 
this path they will relay to earth 
high resolution photographs of the 
lunar surface. By the end of lOfi.'r 
(he three ground test models had 
been completed for performance 


demonstration tests, and (he first 
of live (light units had been com- 
I pleted and was being readiefi for 
(light acceptance test. First moon- 
orhital (light is scheduled in mid- 

' met). 

'I'he Company's role in the Lunar 
Orbiter program includes major re- 
sponsibility for siipirorting mission 
operations and riata acquisition. 
Boeing employees are located at 
space stations in Australia, Spain 
and California. In arldilion, B(K?ing 
I will help man the- space (light o|K>r:i- 
(ions facility at I’asadena during 
missions. 

The Company has com|)eterl vig- 
gorously for NAS.\'s V'oyager award. 
The progrant is directed at explora- 
I (ion of (he planets with particular 
entphasis on Mars. Late in HM’ta, 
NASA annouiKed it w.is deferring 
the (irst Voyager mission until 197.'1. 
However, (he Company's interest 
in the Mars exploration program 
ctmtinues. 

Under study contracts, the Com- 
pany is investigating the elTects of 
prolongerl radiat ion on materials and 
is developing i om|M'litively a Lunar 
Scientific Survey Module, a small, 
six-wheeled vehicle to transport 
astronauts on (he surface of (he 
moon. A related stinly projei t com- 
pleted in IfW)') involved a larger 
moon vehicle I'allwl the Mobile lai- 
n;ir Laboratory. Other studies in- 
clude met hods of recovery and re-use 
of liooster elements, space mission 
I support requirements and future 
space iKKister co"<ieiira(ions. Inves- 
tigations are ccntinuiiih into the 
IH'ojei ts associat'Tl with p'#st-A|M)llo 
missions. 

The Booing Space Center at Kent, 
Washington, dedicaterl dni'ing int'Ci 
and expansion of which has lieen 
authorimi, is contrihuting to (he 
irerformance of the Company’s »ur- 
rent space act ivit ies and to its efforts 
to olitain other space business. 
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III 19fi5, for I he sct'oiul AuivesHivc 
year, hotli new orders and deliveries 
of liocini; jelliners exceeded previous 
records. Announced orders during 
llie iieriod (ol.aled 418 while 172 
airlinei-s were delivered. Since Ihe 
slarl of Ihe commercial jcl program. 
1113 planes had licen ordered hy 
year end 1965, of which 668 had 
Iwcn delivered. 

The Jetliner Year 


Model 

Orders 

Deliveries 

707-120B 

46 

4 

707-32013 

25 

24 

707-.320C 

57 

24 

720B 

7 

9 

727 

197 

111 

737 

86 

— 

Totals 

418 

172 


During the year Ihe largest single 
commilmeni for commorcia! jel air- 
liners in history— 144 planes— w, is 
placed hy Uniletl Air Lines. Of the 
total, 1.30 were Boeing airplanes- 75 
firm ordei-s, .‘U) aircraft on option 
and 25 on lease. I'he firm orders 
included 40 of the new Model 7.37 
twin-jet in the extended body "200" 
version. This order, following the 
initial flerman l,ufthansa purchase 
of 21 7.37s gave the newly announced 
twin-engine, short-range jetliner a 
strong start. Hy year-end, six air- 
lines had ordered 86 of the 7.37s, 
and of these, three held options for 
43 more. 

Demand for the 727 tri-jet con- 
tinued high with 197 orderml it; 
various configurations. The long- 
bodied version, introduced during 
the year, proved very |>opulnr with 
the airlines. It is particularly adapt- 
able to shorter, high-density routes. 

An unfortunate scries of accidents 
involving the 727 late in the year, 
with erroneous assumptioits in cer- 
tain segments of the press as to 
cause, resulted in some concern 
among the traveling public. The 
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FedernI Aviation AKency aiul (ho 
nirlinca have cxpresacd complotc 
(-onfideiU'C in (he plane'n nirwnrtlh- 
lusw. 'Hte FAA rcfcntly sjiid: "Tljorc 
ia no desiKn defect nor iieculiar fliplu 
characteriHtic in the 727 wlhcli could 
have caused the accKlenta." 

In addition to the increased air 
travel (rend reflected in (he total 
number of jetliners ordered during' 
the year, (he figures emphasixed a 
significant growth of air cargo. Of 
the 82 very long-range Interconti- 
nental 707 h ordcretl, 57 were cargo 
or convertible cargo models, and of 
the 727s, 53 were of the convertible 
passenger-cargo tyix'. A numlier of 
tlieso were the new "Quick Change" 
or QC model which embodies a 
conversion innovation devclu|>ed by 
the Company. The system emhraies 
cargo container pallets and pallet - 
i/.ed seats and galleys which can lie 
rolled quickly in and out of the 
airplane on fkwr rollers. A complete 
cluinge from passenger to cargo ver- 
sion, or vice versa, can tie made in .10 
minutes. Thus a plane which has 
carried passengers by day may lie 
used in (he off-hours of night ns a 
targ*' transport — markedly increas- 


ing utili/nition of (he aircraft. 

Schedule commitments require 
acceleration of deliveries to 2.')2 air- 
craft of 6 (yiies for 41 customers 
during 1900. To accomplish this, 
additional facilitic's and man|M>wer 
are Isiing m.-ide available as rapidly 
as iKissible. 'I'he Wichita facility, in 
addition to 707 and 727 parts sup- 
IKirt, is lieing assigned an imisirtant 
role in providing major sections and 
suh-assemblies for (he 737. 

Oesign, economii-s and marketing 
studies are lieing conducted to deter- 
mine the feasibility and |K>(en(iai 
of a new sub-sonic jetliner concept 
which would provide substantially 
greater seating or cargo capacity 
than any commercial aircraft now 
in service. The Company is con- 
sulting airline o|)era(ors for their 
reactions to preliminarv design de- 
tails. Decision will lie made fluring 
(he year on adding, -uch an aircraft, 
identifiefi as (he 747, to the Hoeing 
family of jet airliners. It would have 
a capacity of ,3.50 to 400 pasaonge;'s 
or 100 tons of cargo. Growing 
demand for such an aircr.'>ft on high- 
density and long-range routes indi- 
cates (hat the concept is worthy of 


serious consideration. 

An eighteen-month government- 
inilustry cost-sharing stufly of 
suix*rsonic trans|K)r( technology calls 
for final pro|>osals from the com- 
|)eting airframe companies by Sep- 
(emlx!r 1, lOOfi. Hoeing is one of (he 
two airframe finalists. The Com- 
pany's team has Iksmi augmented iti 
meet contract requirentents. with 
work continuing on design and test- 
ing of key elements of the airplane 
in preparation for (he prototype 
phase. Since 1958 Hf>eing has had 
an SST study project. More than 

1.000 man-years of engineering iiiul 

20.000 hiturs of wind tunnel and 
power plant testing have been 
appliefl to date in develftpment of 
(he Hf)eing entry in thiscom|)e(ition. 

Of significant im|M)rtance to the 
nation's ectmomy is the favorable 
(onirihution to the balance of (rarle 
made by (he Comp.-iny's sales to 
overse.ns airlines. Since start of the 
jet (rans|)or( program. Hoeing over- 
seas sales have l)een approximately 
one billion dollars. The current 
hacking for oversells delivery will 
add $.387 million to the favorable 
side of the exchange ledger. 





IMCOIM.iO 



'I'lie Company has Ih’oii forlunatc 
in maintainint; a lai'K*-' nuiicuH 
of lonf;-lcnn employees. At mid- 
19(5.'), more than .'ir),()00 Moeint; 
l>eople had l)een willi (lie Company 
more than ten years, with almost 
l.'iOO of that numl)er wearini; 25-, 
.10- and 15-year pins. 'I'lie poliey of 
moving' skilled |>eople from pro^'ram 
to program aiul, as netslefl, from 
one division nr location to another, 
has resulted in hroad liases of 
ex|)eri«.nce in management, desicn, 
development and manufacture. 
While no dollar value can lie plaicd 
u|M>n this ex|ierience, the (K'ople of 
lioeiiiK uiu|uestionahly constitute its 
I'l'eatest single asset. 

A decline in total employment 
ex|»erienced early in I9(i5 was re- 
vei'sed in March. My mid-iune, when 
tile .January 1 total had hemi 
reslorerl, increased produc t ion rati*s 
for commercial aircraft and helicop- 
tei’s re(|uireil an accelerated liiriin; 
prouram which may Ik* ex|H*cted to 
continue through lOtiti. Manisiwer, 
particularly in the skilled and tech- 
nical-professional areas, presents an 
increasing prohleni thi'ouKliout the 
aerospace industry in the face of a 
hur,';(sinini; economy, Coni|K-lition 
for skills in all areas is intense, and 
major recruitment efforts will 
lie neces.sary. 

'I'lie ('ompaiiy has announced re- 
(|uiremenls for a net in<reas(> in 
employiiH'iit of more than 15,000 in 
the Seattle area during the coiiiini! 
year, in addition, net uains are also 
anticip.'ited at the Morton, I’eiin- 
sylvaiiia, Wichita, Kansas, i liints- 
ville, Alahama, and Ca|ie Kennedy 
o|H*rations. 

Major trainiii),’ prot'rams are 
maintained hy the Company to im- 
prove skills, to develop employees 
who are capable of advancement 
into su|iervision and to prepare the 
vital |>ool of trained niana»;ement 


|K*ople for the executive |s»sitions 
of tomorrow. Duriii)' l!(05, hoth on- 
shift and olV-shift training for hourly 
employees totaled more than 
I.IIMt.OOO man-hours, and manage- 
ment courses exceeded |(i(),l)(((t 
man-hours. 

.\n olf-hour coursr* in pidilicalTairs 
h.is Ims'ii olfereil since 1959 to em- 
ployees and their wives. Its pur|sise 
is to encouratze understanchni: ofanci 
part icip.it ioti iti ccimniunity and 
state iMilitical and (H'onomic alfairs 
atid to emphasi/.e, oti a non-partisan 
basis, the int|M>rtatice of the individ- 
ual's infortiH'd and active part in his 
government whether as candidate, 
IM'c'cinct worker or voter. Since its 
inception, more than -C.ltH) have 
taken the course, 

Diirini; the year, new thr»*e-year 
lalMir contracts were tietiotiated with 


the International Association of 
Machinists and the I'nitecI Auto 
Workers unions, representing; the 
hourly production and maintenance 
employcs's at the various ('onipany 
locations. A strike of the Machinists 
union at all installations where it 
h.is hai'i;. lining rii;hts wiis calli-cl on 
Scptenilier Hi. Contiiiued iie);otia- 
tions resulted in ai;reeiiH'iit enditii; 
the strike on ()ctolH*r •!. with a 
mutu.il recni;nitioii that one unre- 
solved issue, that of fierform.ince 
atialysis, the Compiny's system i.f 
man|iower control, is a matter of 
(;real complexity. It was agreed to 
(oiitinue nei;otiatiiins on this issue 
for an additinnal six months. 'The 
ris'ht to strike on this issue alone is 
reserved to the Maihitiists union if, 
hy April 1, aKrwnient has not Ihvii 
reached. 
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illCSIOAItC'll 

Hoeing''* rcsojiirli tool wns a 
primitive wind tunnel huilt in 1918. 
It wiiH poHHihIc in it to Hiinulale the 
c-onrlitionH of manned fliKlU in the 
atmosphere under eonlrolled eoiuli- 
tioiw. 'l'(Klay researeli in (liphl Ih*- 
yond the atmosphere is carried out 
in spai'c chambers and navigational 
and docking simulators at the Com- 
pany's new Space Center. In 
radiation elTects lalroratorics scien- 
tists prol)c the nature of radiation 
in space and its efTects on men and 
materials. In scores of other labora- 
tories research goes on. 

And just as that early research in 
1918 guided the Company on its 
pioneering ste|)s in airplane develop- 
nrent, so its present research is point- 
ing to new paths in man's conquest 
of spai-e. 

Mathematics, the universal lang- 
uage of science, is used increasingly 
as a tool of research, particularly 
since advent of the electronic com- 


puter. One such application com- 
bines mathematical techni(|ues, the 
latest conrputers and the eleven- 
year-old IkK-ing jet protoly|ie. The 
researi'h was to determine the re- 
sironse to pilot controls of future 
aircraft, larger, smaller, faster, 
slower than today's. Hv installing 
an analog computer which inter- 
preter! the pilot's control force's in 
terms of the hy|K>thetic:il future air- 
craft, it was |H)KHihle to make the 
19.11 prototy|>e react as though it 
were in fact the airplane of day after 
tonrorrow. Data gathered are Ireing 
appl'Crl to studies on a supersonic 
trai s|)ort design. 

In another application of mathe- 
matical research to computer exer- 
cise's, the airline routes of potential 
custenners are analw.eel to determine 
the optimum numirer and ty|>es of 
jet airliners they might reepiire in an 
eejuipment modernization program. 

Development of a tiny, inex|>en- 


sive elevie’e for use in testing the'ories 
in the seare'h for a |K)wer-pre)due'ing 
thermonuclear reactor has the |K)len- 
tial for saving millions of dollars 
and years of time devoted to ex|)eri- 
mental work. In a dramatic test of 
the inexiiensive device dcvelo|X'd in 
Hoeing Srientific Research Labora- 
tories the e<|uipment duplicated and 
c-onfirmed in a few weeks the results 
of more than two years' work by :in 
earlier researcher and at a fr.action 
of the cost. 

While the dis<ai.ssion here has lieen 
primarily of basic research, applied 
research on processes, products and 
materials is carried on throughout 
the Company's divisions. From such 
research comes tite constant ad- 
vancement in such diverse programs 
.IS jet aircraft, missiles. l)Of)slers, 
spacecraft and helii'opters, which 
has enabled the Company to main- 
tain its position of leadership 
throughout the years. 
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'I’o iiHTcnsc (hp ('ompuny's fapa- 
liililipH ill linlli f'oniiiUM'cial and 
f'nvonuiiental arcaH, sulislanlial 
facilily addilinnx wore aulluiri/od 
in I {Kir) and more will lie reciiiired 
duriiiK IDfifi. 

For the Conuncreial Airplane 
Division these new faeililiPH includo 
major final assembly huildinijs, a 
new paint hangar and laboratory 
and ofTiee buildin);s. In addition, 
0 |>eration of I’lant II at Seattle has 
beenaiwiened totbeComnwri i.il Air- 
plane Division and neKotialions are 
nearing completion for purebase of 
those remainini; port ions of the plant 
whicli arc still KovernnK>nt projierty. . 

A central fabrication (ilant is un- 
der construction at nearby Auburn i 


toservebotb llie Menton :ind Seattle 
plants. 

'I'besr* various facility additions 
are reipiired to nusd (be Company’s 
commitment to deliver 2'i2 jetliners 
in HXIT) — HO more than in liXiri, to 
acconvHlate priKluction and final as- 
scMiibly of the 7.17 and to provirle 
capability to mc'et the continuing' 
demand for airlitie ecpiipment. 

'I'lie lioeinc Space Center at Kent 
in the Seattle area was derlicated 
durint; the year. 'I'o |K*rmil concen- 
tration of all Company spaceelTorts. 
autborir.ation to pradically double 
the Space Center facilities was ^iven 
during the year. 'I'bis work is well 
uttder way and scheduled for com- 
pletion by the end of lOfifi. 


’I'be Departmettt of I )efense order 
to double Chinook and .Sm Kiiicbt 
helicopter production also c.dled for 
facilitii's expansion. .\s a result, the 
Company has acrpiired a I r2-acre 
industrial complex adjacent to the 
pri*sent I'aiuiixs-rin^' and Dynamic 
Center iu*ar I’biladelphia. ’I'be addi- 
tion, wit b more I batt I million srpiart* 
feet of covered area, provides 
adeipiately for the accelerated pro- 
duction si'bedules and still leaves 
room for priHlucliott urowtli. Also 
scberlulerl for construction in this 
area are a binbly .-idvanced wind 
tunnel for helicopter attd vertic.'d 
takeoff and landing ain raft research, 
and an enKineerint; laboratory 
building;. 


C/onety cirruit TV it mnnitnn'rl 
for timulalion of tpner flight 


(trophic layout of Sparc Crater 
control ponrit autt rflirirncy 


S/wre rhamhrr rcrriict NA SA - 
Hoeing hunar (Muter for Irttt 
uniter cm ironmrntol eonilitinnt 




iMtior Othiirr fontfoni'nl trnt 
rcadunf on uporr rhamhtr tniiir 


Sjuirr ffot hinti HtmulnlorM in 
nrnt Crnirr prot ttir trainin0 
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8ALRH (in milliont) 

1965 

J964 

Commercial 

$1,003 

$ 701 

Missiles and Space 

609 

731 

Military Aircraft 

411 

537 

Total 

. $2,023 

$1,969 


Total salea exceeded $2 billion for the first 
time in the Company's history. The commercial 
aircraft program was again the major contrib- 
utor to sales among (he Company’s principal 
programs. With deliveries of 707-720s increas- 
ing to 61 and of 727s to 111 from prior year 
levels of 38 and 95, respectively, jc( transport 
sales were approxim.itely $300 miliifin higher 
than those reported in 1964. Sales of $13 
million under SST study contracts are included 
in the commercial aircraft total. Sales to the 
U.S. Government of $1,020 million were 
approximately $250 million less than those 
reported in 1964. With respect to missile and 
space programs, the further reduction in 
Minuteman sales w.as partially ofTsei by in- 
creased activity in 1965 on both the Saturn and 
Lunar Orbiter programs. On military aircraft 
programs, the substantial reduction in KC-1.35 
sales attributable to the phase-out of that 
particular model in 1965 and somewhat lower 
sales on B-52 modification and maintenance 
programs were partially offset by increased 
Sea Knight and Chinook helicopter sales. 

8AUR8 BY PRODUCT LINK 
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Looking ahead to 1966, sales should be some- 
what higher than the prior year’s level by 
reason of increased commercial aircraft 
deliveries. Schedules call for delivery under 
sales contracts of 227 jet transports in 1966, as 
compared to the delivery of 172 in 1965. In 
addition, 25 commercial jets will be delivered 
to airline customers under lease arrangements. 
With missile and spare sales projected for a 
nominal decline and v th increased helicopter 
deliveries only partially offsetting the further 
reduction in activity on the B-52 and KC-135 
programs, total government sales in 1966, 
based on current programs and schedules, 
should l>e somewhat lower than 1965 levels. 

RARNINCIH igas jgf,4 

Net earnings fin millions) $78.3 .$45.3 

Profit Margin 3.9% 2.3% 

Earnings per share $9.56 $5.64 

Earnings in 1965 far exceeded those of any 
previous year in the Company’s history. The 
increased profitability is primarily attributable 
to continued favorable developments on the 
commercial jet trans|>ort programs and the 
Model 107 (Sea Knight) and Chinook heli- 
copter programs. In this connection, it must 
again be emphasized that the Company’s policy 
of charging research, developmental, testing 
and certain other initial production costs 
against earnings in the earlier phases of com- 
mercial jet transport and straight fixed-price 
military programs, although properly conserv- 
ative in light of the high risk nature of such 
programs, results in reported profit margins 
in the latter stages of a successful program 
Itcing substantially higher than the cumulative 
over-all program margins. 

Cost performance during 1965 on the 707-720 
and 727 models continued favorable and when 
combined with increased aircraft and spares 
deliveries, resulted in a significant increase in 
reported profits over 1964 levels. Partially 
offsetting this increase were research, develop- 
mental and other initial production charges 
relating to the Model 737 short-range jet 
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IrniuporC and to 707 and 727 model improve- 
ment programa. 

The heavy chargea relating to the introduction 
of the varioua configurationa of the Model 107 
helicopter reaulted in a aubstantial drain on 
earninga in 1964 and prior yeara. With auch 
chargca fully recognized and with coat per- 
formance on both the 107 and Chinook pro- 
grama having ahown aignificant improvement, 
the Vertol Diviaion in 1965 waa a contributor 
to reported earninga for the firat time ainie 
ita acquiaition in 1960. 

Although the volume on miaaile and apace 
programa and the B-52 and KC-135 waa Iwlow 
prior yeara’ levela, coat |)erformance haa Ireen 
maintained in moat inatancea at previous levela 
or improved upon, and over-all profit margins 
in 1965 were comparable to prior jwriods. 

Aa reported in the third quarter stockholders’ 
letter, the dynamic, volatile and high-risk 
nature of aerospace business requires that 
accounting policies and financial reporting 
practices be continually reviewed. In this 
connection, with the 737 two-engine ahort- 
range jet and the 727-200 long-body jet 
transport programa having been committed to 
production in 1965 and with the prospect of a 
747 advanced intercontinental jet transport 
program being undertaken in 1966, it was 
deemed desirable to change certain accounting 
policies with respect to commercial jet trans- 
port programs. The changes provide for basic 
production engineering and planning costa to 
be charged directly against earnings as incur- 
red. Previously, auch costa were included in 
inventory and charged to cost of sales on a 
proportionate basis ns deliveries of aircraft in 
applicable costing blocks were made. This 
revised policy provides for heavier charges 
against earnings in the earlier phases of auch 
programa and is consistent with the Company’s 
objective of maintaining as conservative finan- 
cial reporting policies ns is practical. The 
changes resulted in reported 1965 net earnings 
being $9.7 million leas than what would have 
been reported if earninga had been based on the 


accounting policies followed in 1964 and prior 
years. 

The profitability of the commercial jet trans- 
prort program as reflected by re|)ortcd annual 
earnings is influenced by such factors as pro- 
duction rate and production coat trends, costa 
relating to model improvement programs and 
to the introduction of new models, and com- 
|)etitive conditions. Each of these factors has 
major profitability implications and their 
nature is such aa to make forecasts of profita- 
bility from year to year most difficult. As 
previously slated, such forecasts cannot Ik‘ a 
straight extrapolation of previous trends but 
must consider the effect on earnings of costs 
incurred and risks assumed in maintaining the 
Company’s competitive position in the Free 
World jet aircraft market. 

With increased research, developmental, test- 
ing and engineering activity on the 737 and 
727-200 programs, and the possibility of an 
early decision to proceed with the 747 program, 
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chnrgefl ngaiiiflt enriiings in 1966 relnling (o 
new modcin nnd model improvement programs 
will be subtilniUinlly incrennod over 1966 levels. 
Favorably aPTecting earnings in 1966 will be 
increased deliveries of 7078, increased deliveries 
of 727 b at improved profit margii'.s, nnd a 
further improvement in the profitability of the 
helicopter operations. 

riNANCIAU POHITION 

The Company's over-all financial |X)sitinn con- 
tinues strong, with working capital of .$260 
million nnd no bank loans outstanding. Isnig- 
term debt aggregates $98 million, down $11 
million ftom the previous year end, including 
$6 million of convertible debentures exchanged 
for stock. 

Gross additions to property, plant nnd equip- 
ment totaled $68 million, the highest level in 
the Company’s history. 

Regular quarterly dividends of $.50 per share 
were paid in 196.6, continuing the rate estab- 
lished in the fourth quarter of 1961. In addition, 

0 special dividend of $.60 per share was de- 
clared nnd distributed with the dividend for 
the fourth quarter. 

A summary of sources nnd uses of funds during 
the year follows; 

Sourcet (in millions) 

Net earnings $ 7^.3 

Depreciation of plant nnd equipment 26.6 

Other 2.0 

Total $106.8 


Uses (in millions) 

Additions to plant nnd equipment $ 67.8 
Cash dividends paid 20..3 

Reduction of long-term debt . 5.4 

Increased jet transport financing . 3,7 

Increased working capital 8.6 

Total $105.8 

Looking to the future, an evaluation of poten- 
tial over-all fund requirements indicates that 
a financing program involving some equity 
may be desirable. 


A major facilities expansion program in being 
undertaken to support the substantially in- 
creased demand for the 707-720-727 and 7.17 
family of jet trnn.s|K)rta and the Sea Knight 
nnd Chinook helicopters nnd to provide the 
advanced research, developmental and pro- 
duction facilities required for current nnd 
pros|iective missile, space nnd military aircraft 
progrnnis. Capital assets budgets of .$166 mil- 
lion to meet suc-h requirements were approved 
for 1966, nnd 1966 budgets will be somewhat 
higher. The level of facilities ex|>enditures l)c- 
yond those already committed will be directly 
related to the decision on the Model 717 
advanced jet traiis|)ort, the outcome of the 
comt)clition for the design, development and 
prcxiuction of the United States Su|)ersonic 
Jet Transport, nnd the degree of success 
achieved in obtaining additional government 
contracts in the aerospace and related fields. 

In addition, substantial commitments with 
regard to jet trnns|)ort financing have Iwn 
undertaken. Such commitments range from 
short and long-term len^'sc of aircraft to install- 
ment notes with varying maturity and security 
provisions. Although it is the Compan.v's objec- 
tive to minimize commitments in this area, 
there will undoubtedly l>e n continuing require- 
ment for substantial capital resources to be 
devoted to jet transfiort financing. 

If the company undertakes the 747 program, 
the inventory investment, even with airline 
advance payment requirements increased over 
normal levels, will be substantially greater 
than that required for any previous jet trnns- 
port program. Such requirement would, in the 
earlier stages of a 747 program, occur at the 
same time that inventory investment on the 
Model 737 short-range jet is |)eaking. 


iiackixk: (in millions) 
Comnjercinl 
Missiles nnd Space 
Military Aircraft 
Total 


1965 

$2.4.6.6 

1.69 

114 

$1,148 


1964 

$1,119 

12-1 

.181 

$1,844 


Backlog of unfilled commercial orders at the 


I 


end of 1005 more Ih.in doul)lcd from llio 
j)reviou(i year end, while the government order 
bni'klog decrentted iiliglitly. Ah ntated in pre- 
viouH rc|K>rU, unhlled ordert* from Lite U.S. 
Government are limited to nmounlH obligated 
to contracla by the proeuring agencica. If 
recognition were given to unfunded amounts 
lielieved to be firmly eHtablinhed in Depart- 
ment of Defense and NASA procurement 
plans, unfilled orders would be substantially 
increased. 
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nCDKMAI^ INCOMK TAXICH 

11)0 Internal Ilevenue Service has reviewed 
and agreed to all federal income tax returns 
through the year 190:1, except for certain (lend- 
ing refund claims which have not lieen recorded 
in the accounta. 1'he income tax liability stated 
on the balance sheet is believed to provide 
adequately for the years 1964 and 196,5. 


MKNKOdTIATION 

During 190.5, renege, tint ion refund cases pend- 
ing in the Tax Court of the United Stales for 
the years 19.5.1, 1954, and 1955 were setticil 
by agi'eement between the Com|)nny and the 
llenegotintion Hoard acting through the De- 
(larlment of Justice. Settlement of the cases 
was concluded, not through any concession on 
the (inrt of the Com|)any that profits reali/ed 
were excessive within the meaning of the 
Itenegotintion Act, hut to avoid the ex|X*nse 
and delay of prolonged litigation. Amounts 
previously (irovided for in the financial state- 
ments covered the refunds required under the 
terms of the settlement. 

With the above sclllcn)cnt, Henegoliation 
Hoard (iroceedings for all years through 1902 
have l)een concluderl. The Comiiany does not 
know and cannot predict what the Hoard's 
action will lie for 19113 and suhscriuent years. 
In view of this uncertainty, and the lielief of 
the Company that no exi-essive profits were 
reali/.ed, no provision for renegotiation refund 
has lieen made for these years. 
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TEIV YEAn COMPARATIVE FINANCIAL DATA 
Dollars (other than per share amounts) in millions 

HALES. EAltNINTiS ANI> DIN’IOENOS 


BAIiNINOB URFOHE 

INCOME TAXEH NET EAHNINOE CAHII DIX’inKNIlR 




AMOUNT 

% Of lAUI 

AMOUNT 

% Of f*U( 

fif 

tNAII 

AMOUNT 

fii 

IMAtl 

1965 

$2,023 

$149.6 

7.4 

178.3 

3.9 

$9..56 

$20.3 

$2.50 

1964 

1.969 

89.0 

4.5 

45.3 

2.3 

5.64 

16.0 

2.00 

1963 

1,771 

44.9 

2.5 

21.7 

1.2 

2.71 

16.0 

2.00 

1962 

1.769 

56.3 

3.2 

27.2 

1.5 

3.40 

16.0 

2.00 

1961 

1.801 

73.9 

4.1 

35.7 

2.0 

4.47 

13.5 

1.70 

1960 

1.555 

51.8 

3.3 

24.5 

1.6 

3.07 

9.1 

1.14 

1959 

1,649 

26.4 

1.6 

12.7 

0.8 

1.60 

7.4 

0.92 

1958 

1,752 

63.4 

3.6 

30.2 

1.7 

3.82 

7.0 

0.89 

1957 

1,674 

80.8 

4.8 

39.8 

2.4 

5.10 

6.7 

0.86 

1956 

1,096 

74.1 

6.8 

35.4 

3.2 

4..56 

8.2 

1.05 



I’niNCII'AF-, 8<)l’HCICH ANIJ L'SKS OF FUNDS 


I 
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I 
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RnUIICRS I’flRS 


MiT 

lAINMM 

DWIiCUTION 

OilINTUIIt 

AND CAmAl 
ITOCH fOiO 

CAIN 

OlVIOINDi 

AOOIIIONi 

to riAMI 

mciiAiio 

AIICIAft 

IMANCMO 

mciiAiio 

WOAKINO 

CAftTAl 


$78.3 

$26.5 

($4.1) 

$20.3 

$67.8 

$ 3.7 

$ 8.6 

196.5 

46.3 

24.7 

(4.6) 

16.0 

33.6 

4.5 

8.3 

1964 

21.7 

21.6 

60.7 

16.0 

28.2 

3.1 

46.9 

1963 

27.2 

21.0 

0.8 

16.0 

50.1 

(34.7) 

18.0 

1962 

36.7 

20.6 

(6.6) 

13.6 

26.8 

32.4 

(20.7) 

1961 

24.6 

19.4 

— 

9.1 

17.4 

22.3 

(4.7) 

1960 

12.7 

19.6 

2.2 

7.4 

18.1 

2.6 

7.0 

1959 

30.2 

19.1 

73.8 

7.0 

19.6 

— 

94.8 

1958 

39 8 

12.9 

0.9 

6.7 

45.6 

— 

1.4 

1957 

36.4 

7.1 

0.7 

8.2 

31.2 

— 

2.2 

1956 
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C'.ENFHAt^ INFOIIMATION 


HIIAMRH 

Ol’IWANDINCJ 

tlACKIXKl 

AHKA 

■ In Million R4|tinrc 

Pool ) 

KMIMvOYKKH 




•OIINO 

OWNIO 

UAIC9 

GOV'T 

OITNtO 

NUMAfI 

lAlAtllt 

AMG WAGtl 


8,187,140 

$3,148 

12.5 

2.5 

11.4 

9.3,400 

$813 

1965 

8,036,986 

1,844 

11.3 

2.1 

11.2 

90,900 

758 

1964 

8,012,668 

1,815 

11.1 

2.0 

11.2 

100,400 

803 

1963 

7,992,376 

1,620 

10.8 

2.3 

10.8 

104,100 

768 

1962 

7,982,430 

1,869 

7.2 

1.9 

11.8 

89,800 

629 

1961 

7,971,647 

2,139 

6.6 

1.7 

11.4 

81,700 

5.56 

1960 

7,970,640 

2,018 

6.4 

1.8 

11.7 

92,300 

679 

1959 

7,768,736 

2,470 

6.1 

2.2 

11.7 

95,300 

666 

1958 

7,361,196 

2,482 

6.0 

2.3 

11.3 

99,300 

637 

1957 

7,028,165 

3,141 

4.2 

2.3 

9.4 

76,000 

400 

1956 
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TMB BOEING COMPANY 


11AL.ANCE 


ASSETS 

I 


December 31, 


CURRENT ASSETS 

1965 

1964 

Caah and marketable aecuritiea . 

AmounU receivable under United 

■ . $ 97.121,000 

$ 47,767,000 

Statea Government contracta 

■ . 170.820,000 

179.403,000 

Other accounU and notee receivable, . 

• • 64.923,000 

61.557.000 

Inventories 

. . 21.5.806,000 

195.033,000 

Prepaid expenses .... 

• . 3.772,000 

3,206.000 

Total Currpiil AmctH . . . 

• . $5.5^.442.000 

$486,966,000 


LONCJ TEHM NOTES 
HECEIVAHEE 

LEASED AIHCHAI'-T . 

OTIIEH ASSETS AND 
DEFEHIIED CIIAItOES 


$ 19.857,000 

13.980.000 

3,899.000 


f 952.000 

29,226,000 

4,095,000 


PnoPEIiTV, PLANT AND EQl'IPMENT, 
at coat 

L«(* accumulated depreciation and 
amortization 


$379,832,000 

207,783.000 

$172,049,000 

$762,227,000 


$314,929,000 

184.72 7,00 0 

$130,202. 000 

$651,441,000 


I 


BHEETT 


LIABILITIES ANI3 STOCK HOLDERS' INVESTMENT 


CURRENT LIAUILITIES 

Current portion of long-term debt 

Accounta payable and accrued expenaee . . . . 

Allowance for renegotiation, net of Uixea . . . 

Federal taxea on income tleaa U. S. tax 
anticipation billa; 1965. $49,146,000; 

1964, $24,647,000) 

Total Current Ltnl>tlltipn 


December 31, 


IfHiS 

$ 2,750,000 
277,219,000 


_ 12 . 21 . 1,000 

$292,182,000 


1964 

$ 

225.909.000 

7,768.000 

1.617.0W 

$235,294,000 


LONO TERM DERT, 

leaa current portion $ 98.289,000 $109,707,000 


STOCKHOLDERS' INVESTMENT 

Capital atock, par value $5 a share— 
Authorized, 10,000,000 aharea 
laaued and outatanding at atated value: 
1965, 8.187,140 aharea; 

1964, 8,036,986 aharea 

Retained earninga 


$1.15,979,000 

2.1.'y77.000 

$.171,7.56.000 


$128,67.5,000 

177.765.0W 

$306,440,000 


$762,227,000 $651,441,000 


See notea to financial atatementa. 


tiie doeino cx>mpany 


STATEMENT OF NET EARNINGS 


Sales and other income 


m:mi kmiikii dkc Kkiiii:ii mi. 

1965 1964 

$2,042,474,000 $1,982,726,000 


Costa and expenses . . . 
Interest and debt expense 
Federal taxes on income . 


NET EAHNING8 


$l.88.'),44 1,000 
7,46.'),000 
71, .100,000 

$1,964,206,000 
$ 78,268.000 


$1,886,44.5,000 

7,257,000 

4.1,700,000 

$1.937,/‘ 02.000 
$ 45,324,000 


STATEMENT OF STOCKHOLDERS* INVESTMENT 

%KAM KNimii iHcc F.Mimti ni.ittrm 


C'AFITAL STCK K 
0IIAHKS AMCH NT 


IIKTAkNED 

tCARNINOS 


Balance at January 1, 1965 . . . 

8.0.16,986 

$128,675,000 

$177,765,000 

Net earnings 



78,268,000 

Shares sold to officers and 
omployoos; 




Under stock option plan ... 

23,187 

924,000 


Under incentive compensation 
plan 

7,599 

484,000 


Shares issued in exchange for Con- 
vertible Subordinated Debentures 

119,.168 

6,896.000 


Cosh dividends paid, $2.50 a 
share 



(20,256,000) 

Balance at December 31, 1966 . . 

8,187,140 

$136,979,000 

$235,777,000 


See notes to financial statements. 


NOTES TO FINANCIAL, STATEMENTS 


INVENTORIES: 

Work in proem on miliUry fixed-price incentive type 
conlrocU le elnlod nl tlio loin) of diiucl cnele nnd 
overhead applicable thereto, Im the eatimaled aver- 
age coat of deliveriea baaed on the ealimated total 
coat of the contracU. Work in proceaa on alraight 
fixed-price contracU ia atated in the aaine manner, 
except that applicable reaearch, developmental, ad- 
miniatrative, and other general expenaea are charged 
directly to earninga aa incurred. In addition, effective 
January 1, 1965, the Company adopted the policy of 
charging baaic engineering and planning coaU appli- 
cable to commercial Jet tranaport programa directly 
to earninga inatoad of to work in proceaa. The elTact 
of thia change waa to reduce net earninga for 196.5 by 
19,700,000. At December 31, 1965, work in proem 
aggregated 9527,8.53,000, Im advancea and progrm 
paymenta of 9346,288,000, 

To the extent that eatimated coaU of unite acheduled 
for production, determined in the above manner, are 
expected to exceed tolai aalea price, chargee are made 
to current earninga in order to reduce work in proem 
to eatimated proportionate aalea value. 

Commercial apare parU and general atock materiala, 
■HRregating 934,241,000, are aUted at average coat, 
not in excm of raalixable value. 

INVESTMENT TAX CREDIT: 

The inveatment tax credit ia being deferred and 
amortixed ratably over the livea of the applicahla 
aaaaU. The cumulative amount deferred at December 
31. 1965 ia 94,300.000. 


LONG-TERM DEBT AND RESTRICTIONS 
ON RETAINED EARNINGS: 


Dfcrmber 31, 

1965 1964 

9% Notca payable to 
inaurance company, 

Im , urrent 

inetallment . . .9 47,250,000 9 50,000,000 


6% Sinking Fund 
Debenturea .... 26,501,000 


20 , 201,000 


4H% Convertibla 
Hultordinated 

Debenturaa . . . . 24.538. 000 _.10.506,000 

9 98,289,000 9109,707.000 


The Notea payable to ii\aurance company, maturing in 
1983, a:'e payable in annual inatallmenU of 92,7.50,000. 

Sinking fund roquhomonU under the 5% Sinking 
Fund Debenturea, due in 1978, are 92,700,000 an- 
nually. Debenturea aggregating 95,.399.000, previoualy 
reacquired, have been cancelled hut may be applied 
againat future ainking fund requirementa. 

The4H7J Convertible Subordinated Debenturea. due 
in 1980, are convertible at two aharea for each 9100 
principal amount. Of the Company'a uniaaued capital 
etock, 490,756 aluirea are reeerved for converaion of 
the debenturea. The annual ainking fund requirementa 
beginning in 1968 amount to 91,750,000 Im credita 
for previoualy converted debenturea. 

The indentu:'ea under which the long-term obligationa 
were iaaued place varioua reatrictiona on the uae of 
retained earninga for the payment of caah divide:ida 
or acquiaition of the Cornpany’a capital atock or 
aubordinated indebtednm. Under the moat raalrictive 
of theae proviaiona, retained earninga totaling 9120, 
880,000 at December 31, 1965 were not ao reatricted. 


OPERATING CHARGES: 

The following chargee were incurred in the yeara 
ended December 31: 


1965 1964 

Depreciation and 

amortization of plant 

and equipment . . 925,489.000 924,667.000 

Retirement plan 

contributiona .... 2.3,574,000 28,174,000 


STOCK OPTIONS: 

At December 31, 1965, nptiniu for 67,028 aharea of 
the Company’a atock, at pricaa ranging from 930.50 
to 971.50, were ouutanding, of whirl: 18,826 aharea 
were exerciaable. During 1965, 23,187 aharea were 
iaaued u|K)n exerria# of optioM and optiona were 
granted for 2,500 aharea. 

An additional 90,733 alurea are available for future 
granta under the reatricted atock option plan. 
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i ACCOUINTAN'I>»* llUPOIl'l' 


TOUCHE. ROSS. BAILEY & SMART 


Board of Directors 
The IWing Company 
Seattle, Washington 


February 28, 1966 


We have examined the accompanying balance sheet of The Boeing Company as of 
December 31. 1965 and the related atatementa of net earnings and stockliolders' 
investment for the year then ended. Our examination was made in accordance with 
generally accepted auditing standards, and accordingly included such testa of the 
accounting records and such other auditing procedures as we considered necessary in 
the circumatancca. We were unable to obtain satisfactory confirmations of receivables 
from the United Statea by direct communication, but we satisfied ourselves as to 
such accounts by other auditing procedures. 

In our opinion, the financial statements referred to above present fairly the 
financial position of The Booing Company at Docomber .11, 1000 and the roaulta of 
iU operations for the year then ended, in conformity with generally accepted account- 
ing principles. Except for the change, which we approve, descrilied in the "Inventories" 
note to financial atatementa, such principles were applied on a basis consistent with 
that of the preceding year. 

Also, in our opinion, the action of the Board of Directors on February 28, 1966 
in setting aside the sum of $2,000,000 for the year 1965 under the Incentive Compenaa- 
tlon Plan for Officers and Employees, is in conformity with ths provisions contained 
in ths first paragraph of Section 2 of such plan. 


Ctriifltd Public AccounUnU 


WUl»COI\TllACn'II\Ci 


AlAIAMA 

1 7.0U.593 

AlASKA 

VI.SU 

ARIZONA 

32.446,313 

ARAANSAI 

521,951 

CALirORNIA 

409.051,172 

COIORADO 

1.214,155 

CONNECTICUT 

241,427,172 

OELAWARi 

575,475 

DISTRICT Of COlUMtIA 

93,271 

FIORIDA 

5,571.058 

GEORGIA 

1,748.085 

HAWAII 

5,000 

IDAHO 

28,012 

lUINOlS 

24,954,340 

INDIANA 

4,949,408 

IOWA 

5,332.019 

KANSAS 

14,227,033 

KENTUCKY 

237,879 

lOUlSIANA 

4,170,527 

MAINS 

4,085 

MARTIANO 

7,719,187 

MASSACHUSETTS 

12,908,541 

MICHIGAN 

17,494,144 

MINNESOTA 

12,292,475 

MISSISSIPPI 

494,408 

MISSOURI 

8,852.411 

MONTANA 

202,125 

NERRASKA 

440 980 

NEVADA 

54,802 

NEW HAMPSHIRE 

342.147 

NEW iERSEV 

47,421,032 

NEW MEXICO 

173,438 

NEW YORK 

42.449.544 

NORTH CAROLINA 

1,154,355 

NORTH DAKOTA 

435.883 

OHIO 

50.835,505 

OKLAHOMA 

448.402 

OREGON 

21.474.788 

PENNSYLVANIA 

44.031,574 

R^OOS ISLAND 

970 444 

SOUTH CAROLINA 

44.287 

SOUTH DAKOTA 

77,183 

TENNESSEE 

1,321,049 

TEXAS 

10,734,345 

UTAH 

293,323 

VERMONT 

2.932,953 

VIRGINIA 

810.199 


184,320.435 

WEST VIRGINIA 

394.443 

WISCONSIN 

2,514 440 

WYOMING 

423,113 



* 


Of every salet* tiolliir reieived hy 
I lie Conii»iiiiy, more Ilian fiO', in 
s|)eiit in piwuremenl of supplies or 
forsulHontrai'led work. During lOfi') 
sui'li lontraiis were let to over 
15,0(X) firms in an amount of more 
Ilian .$1.2 billion. (leograpliically 
I best* firms were lota led in all fiO 
stales and llie Dislrit I of Columbia. 

Of llie firms willi wliieli llie Com- 
pany deals, IVt are ilassilied ns 
small business— generally defined as 
those with less than fiOO employees. 

Ill tliusiontributing to the growth 
of Ihousnnds of businesses— large 


and small — the Company is also 
lontributiiig lo a solid foundation 
of industrial know-how and produc- 
duction eapahilily. In turn suvh re- 
sources assure supply lines for Imth 
jieaceful and military re<|uirenients 
of the nation and provide a coni|)eli- 
live nimosphere which assures 
highest quality at lowest cost, 
iMjiny of the orders represented 
ill the sum shown for the Stale of 
Washington in the listing by states 
actually accrue to other states but 
are placed with local oflicesor repre- 
senlntives of the manufacturers.) 


N 


OFFICli:iiH AINl) milKC'^rOUH 


MO 


Wll.MAM M. Ai.i.kn 
rrr/ndrnt, Ditvrtor 

r. T,. KfiTvi nr 

Choirman, Director 

K. il. Doci.i.iniiN 
Virf* l*rchulrnt’^AiiMiHfaiil 
(Snirmt Atanaucr, Comown ini 
Airplane Diiinion 

W. L. rAMl’IlKI.I. 

Dinrlor, l*rrMntrnl, (irnetrti 
Aiuenra Coip., Si'atllr 

.1. H. (*ONNKI.I.Y 
Virr l*rr»mlcnt — AitniMfant 
drurt'al Alnnnurr, ('otamriciat 
Airplane Dn imoit 

1C. Dm.min 

V tfc Pfvnulrn t — Fina nee 
ami St n ieeM, ('nmnteirinl 
Airplane Da imon 

I). .1. ICdl.KIl 

ViVr l*ie%iilevt — l^lnnninn, 
Cammenial Airplane Dtuninn 

'I'lioMAi.K 1C. (Sami.i:m 
Vnr l^rcAnlent-^ Mfinau^ r, 

('rntrnl Fal*ri(iition (huanizatian, 
Catnnietrial Airplane Dininnn 

Ahikmi’n I*. <iArr.N 
Diir'etar, ''onHullntil, 

New York 

C. H. (iMArKV 

Vnr IWnnlenl’^Manu/ tiiriiifi 

(^MAWMMtll H. VAI.1 

Diurtar, ('hairman of ir lifHirrl, 
hi. f. iluDant tie Nrmourn A* ('o., 
Wilminiiloiit Delauxitt' 

II. W. IIaynkj* 

Vhr Fivinilent—h'innntv 

MonrHT II. .Ikwktt 
Virr i*irMitlent — <tt rrni 
Monofier, Minnie and Information 
Sy$trm9 iJn iMion 


V. r. KNi»r/KN 
('ontroUrr 

I'mKI) 1*. hAiriiAN 

Vice Dimdent, Director 

hlinerituM 

(iKoKr.K C. Mahun 

V'icY* l*ivsiilrnt — Hnninirring 

Oiivii.i.f. iC Mi-:t.MY 
Vifv Fremilent ‘--Salen and 
('nntrat 1%, (’nnimrii ial 
Airplane Dinnnn 

IaiWKI.I. P Mm KI I.WAIl 

Viic Diemdent t ntlu*‘lrial and 
Daldte Helaltonn, Duet lor 

HI >1. Miriit'ifY Jk. 

Vnr Divnident—^ 

W’aRhinglon Heprrnrntatne 

II. W, Nkkkni'.k 

Vnr I'lesident — 

(loirrnnient ('ontraetn 

MaYNAHII h. Pl.NNI.1.1. 

Vnr Ftendent ^Siifu t %ttnir 
Transfuirt l*r*niram Din^tar 

4. IC. PiiiNrK 

V^/ r l*n kiilrnt ^ Admin iMtnit ion 
and (Wpiaate St'trelnry, Dirnlor 

Wll.MAM It. Ui:i:t> 

Diirt fnr, ('hairmnn, Simpmn 
'I'lntlnT ('ttmpany, Seattle 

H. L. lUr.AN 

Vice l*ieitnlrnt -^(Iprivtionv, 
('ammen nil Airplane Dn inion 

U l«. Mot I/I K 

Vice I irindrnt ^ hlngintrring, 
('nmniert ial Airplane Diiinion 

(ti.oiif:!-: S .S< iiAlitl'.K 
V'lfv Drenident — 

Henron h and Darlopinrnt 

I). IC. Skinnkk 

Diret tnr, FreKident, 

Shinner ('oipomtian, Srottle 


.Snyiimi 

Vnr President — Aerospnir 
(iioup Ofirralians 

MaU'OI M T. .Sl AMl'KIt 
V'lfi' President — (iinei'nl 
Manap r, Turhinc Dmsion 

.1. IC. Si i.iNi-H 
Vnr Pirsnient — 

Produet Detelapinrnt , 

Cammert nd Aiiplane Dn isian 

(ilOlK.K 11. SlONI-lt 
Viee Piesident tem ral 
Manap'i, Spare Dnisinn 

U. VV. 'riiAKMiNi.roN 

V'oY' l*ivsnlenl-~-(teneial 
Mainip r, Vertal Dnision 

I ) 1). 'rilOMN KIN 
Tiensniei 

ICitWAMO ('. Wl I 
Vnr Piesnlent ^ Pratlin t 
Ih'ielnpmrnt. Din'tfar 

lil OMr.l. II WkYI MIIAI I'St H 
Dnntar. hl\fiiitne Vnr 
Pirsnient , \\f\ei haruser 
('tnnpan\, 'rtnonnt 

Mi n M Wmi ai 

Vire Pii'snlent - (ienend 
Mannp r, W'nhila Dn ismn 

’I'llnMAs M Wii/ rix 
Dntsloi, hl\f'eutne Vnr 
Pivsnlrnt, I irsl Nalianal 
('il\ Pan):, Nt'U Ynrl: 

'T. A, WiiAtiN 

Vnr Pi'esidt nt ■^Ojyt'ialians 

ainl Planning 

I.VNI.I A. WlUMI 

V'of Pirsnient — 
Aeraspaee 

.loiiN O Vi-AsitNf: 

Vnr Piesnient — t ienernl 
Managei, ('ammeund Airplane 
Dll tsian, Diretlar 


IJIHPX'I'OMH ICMICMniJH 

Dahhaii Coiiiii t 
I). A. l*OI(WAMll 
i*Mi:0 P. hAt'ltAN 
4 IC. ScilAf f l K 
Dikthicii S< itMir/ 


Following 49 years of conlinuous sorvifo lo I he 
Company, Claire L. Kj{lvedl. chairman, has 
asked that his nan>e not In* submit tod for 
re-election as a director at the annual mootinR 
to be held April 25. With sincere regret the 
iioard has acquicwetl lo Mr. Fgtvetit's wishes 
and thus he will retire as both a director and 
chairman of the Ccinpany. 

Mr. Egtvedl joined The IJoeiiig Company in 
1917, just one year after its formation, ns a 
draftsman in the engineering department. In 
1918 he was named chief engineer. In 1925 he 
l)ecame vice president and chief engineer. Ho 
was promotetl lo vice president and general 
manager of the Company in 1926 and in 19.'l.1 
Itecamc president. He served as president until 
1939, at which lime he was named chairman 
of the Company. 

In 1944, as chairman, he assunted the respon- 
sibility of Chief F^xecutive Officer u|xin the 
death of the then Company President, P. (1. 



Clair* L. EgUrdt 


•lohnson. He server! in this capacity until 
William M. Allen was named President in 
1945. 

Oenerally recognized ns the "father of the four- 
engine Ixnnlier," Mr. Kgtvedt was directly 
res|s)nsible for creation of the original H-17 
■ Flying Fortress during the 193fl's. Under his 
direction Hoeing also develo|)ed two four- 
: engine commercial aircraft during the 1930's. 
They were the Model .314 Flying Clipiier and 
the Model .307 St ratoliner— the first pressurizerl 
cabin plane used in regular airline service. It 
was his early direction which guidwi the Com- 
I pany into the large four-engine aircraft field 
where it has attained singular success in pro- 
duction of both military ami commercial 
airplanes in this class. 

' In 1957 Mr. Kgtveflt was honorerl by the 
University of Washington which named him 
1 "Alumnus Summa I.siude Dignalus." 
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The Boeing Company i»compo»ed of an adminialralirc 
headquarters organization and seien operating rfiVi* 
aions of which tuv are incorporated in a Group 
administration. Headquarters, the Space Division and 
Missile and Information Systems Division of the 
Aerospace Group, the Supersonic Transport Division, 
the Turbine Division and the Commercial Airplane 
Division arc located in the Seattle, Washington area. 
The Wichita Division is located in Wichita, Kan- 
sas, and the Vertol Division is in the f'hiladclphia, 
Pcnnsyli<ania area. 

The Space Division's Launch Systems Branch 
conducts Its principal operations in New Orleans, 
Louisiana and Huntsville, Alabama, with the divi- 
sion's Space Craft Programs operation in Seattle. 
The Boeing Atlantic Test Center is a Space Division 
operation at Cape Kennedy, Florida. 

The Company has two wholly owned subsidiaries— 
Boeing of Canada, Limited, located in Arnprior, 
Ontario, and Boeing International Corporation with 
principal offices in Seattle. 


IIKNRKAI. fOl'NMKI, 
CIRNKHAI^ Al'DITOHH 
THANRKKM A(ll NT 
HIMtlirritAM 


Ilni.MAN, Markin, Pkiikinn. r«ir * Stknk 
Toiiriir, H<wr, IUii.kv a Smart 
Firrt Natkinai, City IUnk, Nr.w York City 
Hankkhr Trurt Company. Nkw York City 
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BOEING ANNUAE HEPOIIT 1»00 


rcH lyi tVDiAa T wt 

OEfcijrutu cojfvaaiox caji wwich 29 

riaA^ di't* tvt eMTv>4Talon of Ttj# Doling Cc^TjA'i^y** j,rr ctirt eoorcrtlbl# 
•vbordlxatod to E.>alra ctraon «tocX 1« Ti-^rJay, )Arch £9, m aoBouoeod 

la aivfvtltlivj by tb.» on Kirch 8, 9 onfl 10. 

Vt« ocnrfr«loa right* pixvldo tor l«iaiTr»i» cf t^-o of ccuztoa tUiok 

la tho ear<;-4^ fw ♦-■s^h $100 bond. IL* ccii^wy'* »rtlc* cf rvJra^lco aosouiwad 
ttet all a.it*t^ir<{ dtbiirtur** vculd b* r«d«!a.vl ca or aft«r April 8 at tba 
radr^tloa prlea of IO3.25 p-tr ecirt cf tbrtlr prlualpal raouQt, tc^atbar vlth 
a«en>«d lotarcst to %'axt dat*. 

aoitlag ytlo* of tb» •Uvx *i of Jlir:h 25 vt* $15^.5, x^rofa.Tt.ln* a nih* 
•^**l^*i al*aat*g* to bolder* of th* botkl* if th* eonrvraloa 1* •l*etad. 

frta* Ja«j\ury 1, 1965 tbrovvjh Kirch 25, I966, tb* talM prlo* for tbi oasaoa 
atoek of Tb* lto#la* CMpaay raagod froa a high of |175.25 to a lov of (<$0,375 par 
^ polatad CMt la th* aotio* of radaoptlon, *0 Iciog a* th* uarkot prlao 
of th* *05100 atoek 1* $52.2^ or aor# par •hara, a d«i>antur« holdvr vould r«caiv« 
^oa eocnraralOD htfor* th* March 29 dcodllM, ccoiKa itock hiring a graatar *«!«• 
caih b* iiould - racalv* If h* *urrAfd*ral th* dabaatur* for radoiptloa. 

0325^6 





The Boeing Company * 

^ (formerly Boeing Airplane Company) 

Notice of Redemption of u 

41(4% Gonvertftle Subordinated Debentures, due July 1, 1980 

Ham II Bmr CnrM that, pnnout to the proeieion* of the Indenton- detod Jn!» L 1 9S« 

'"S* J*** Cortipenyi ( hicmafter c.lW the 1 

' Compuj) aod The Chew MeahatUa Bank (now The Cba-t lltnh.aun Bar.k ISaiuril 

Corapeny haa exerciied na option K. and wi'l rrdern'. or Ai riM Y 
1*M. ail of lu -^UD-W Cor.eert.ble .SuhorJ jiaieJ D.-bent ,-fv d,e J.U V V, 4 ' 
(keremafUr c^ed the laeW-tureei. at the re<iemF:i.m pr.re Md J.'.', of tr.c i.- jK-itaJ 

^aiDounlt^reof.tcif»thef*ithaceree<Jin>re»tit. iaidred-mr.ti'.ndau- * . 

Oo and afUr April 1 19€6. inlrrift on the Uvbeiifjrca enait tea.w to a^i rt.* a.-i ! tie 'l 

togponaforir.tereaimatuhnf ar'cria.odalrehalil.. toi l. . o.e 

int.T.-,t to the date hA~I for rer'imrurn. 

^ be made at the prior. pa! oHire of thr Truetre up.,n pr.-M-nf.t.or arri e-.rr.rder f .r 
ra^ptr,n. on or afUr April &. IK.«. of the I>»W,t.r« ,.lh ru'nor* ' 

ther^, If any. maturiar after thr date S...i for rr.lrn.ptw.. t'.vp p. , , 

^^emplwr. date ahaold be det«ie.i and .arrerder.-l for pejn.-r.t ui Ira •iriA. injrr„-r ' 
r2r P;;^*"tur». ih -aid br Fteiei.te.! at Th- Oi..., Vj, h,.ur. li.r.k .% .k 't .rtr.rata . teener 

OepartmaDti.dOPinaStreet. New York.. No-w t-r. t ; .oi; ai« .\»«n<y _ 

COMVCNStOH NICHT i 

Subjort to the pmriainr.i of tha Ir. denture, tl.e h..i.ief of a T. e-.tit'.ed at h i 

‘“r*" ; T-r- [-‘f-f thereof whn h .e llbO pr.nc'.pe! .n,..u,'t 

1* r n T ! '<»rrh 3. f^a. The oor..er..„n r.v row m e.-f.. t 

ta ‘ihe amount of D- tH...tuteo As prueid-l 

n the Inoentura nu ed.ua.n.in. ih. ; he niade fnr loUre.t aerr.e.1 on any P.bentU'c 

Mr.^^.nr*ir^"n^^vrK"r “'' «<» •••ae«a of Capil.l .Stock luuabla upon 

c®n»f»r«»or. or any i.Vb«r:rur«. ^ 

. 1 / 1 ^ January 1 . iP-U throu*i. >f«rch t. 1S««, t.he sal..* price for the rommon Stock of 
^Company on the New t ork .hUerk hi. han?e rar.ye.l froro a hiyS nf 1175 25 to a hiw of 

JhSnJe 2*el’aVllM"b'^*’'*‘h^ Co'"'"®" ^to. k on aurh Stnek Et. 

e^nce »aa at S16d.5 per share, b.. lor.y as the maraet price of Common Sbwk ia $62 24 

anui.l rwei.e. upon coneeri.on ef Dcbor.turaa. Common 
mrttAuarvii Dtt»ef)turv» ft>r f«<U(na{fii 4 An. 

The Bo«tng Company I 

na‘e! kfarrh • Sy DEA .S D T HOKNTON. Trea.orar I 
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New Yoric ) 


£ The IBodns Company 

X\ ^foontrly.floting AirpUna Company) 

V . ^ Notice ef^eaptlon of 

4i4% ComrortiUo siiborAiatod DobonttirM, duo July 1, leSO 

to «f tki Iad«t;ir« <Uud Jal, |. iw*. 

-V *'^*!“’j’** <^P*n» »»• awrdted iU option ta aad vil] rodom, e« Aoril R 
Wd, nil of lU onuundinr «Utfc ConooHtbla 8qbor4ni^ Drf^toro.! Jot. V Vb^ 

April 8* intemt on tho Debvnturto oholl c«m« to aceno tnj th* 

•oyoni for inWMt miturmc nfur uM dnu tball ho ooid. “* 

■»in ncrrood murtti to fk« dtU fixed for rodempiio.u 


- * COUVlUfilOM KIOHr 

Sm" ■onif'J/oVontu-::/' M-.h!* up.«, 

It.* r»n./.*rv v'^ •■'. to. »>> pn- '-.r ••-. ..^ v j. 

V ►' Th« Boeing Company 


auvK rr.i '.g II jr-*a»rr ^*rkrt t* 
airrfr. wt/Ohi Ifc?>na£Mfoi.tg 


Marc**. K, I’.»rWj 


S/Dea:;o thchn'ton, igc* 



April LI, 1366 


1-95 )J-1-127 


Mr. John Howard 
/Corporate Trust Oiticer 
Chaae Manhattan Bank 
I Chase Mannattan Plaza 
New York, New York I00L5 

Dear Hr. Howard! 


This wlIL confirm varual autlior ization of Peter J. Luveton 
April 5, 1366, to transfer $1, GIG, O-iO.OO from Tne Boeing 
Company account at your bank, to a special redoraption 
account for The Boeing Company 4-1/2% Convertible Subor- 
dinated Oebenturos. 


The above transfer will provide funds required to cover the 
following items I 


Outstanding Principal 
Premium at $3.25 per $100.00 
Accrued Interest payable, 

January 1, 19G6 through 

April 7, 1066, 37 days at 4-1/2% 

"Fudge Factor" for interest 

breakage _ 


$1, 547,000.00 
50,277.50 


10, 757.30 






-7 




Yours very truly, 
THd DOBING COMPANY 

.1 uiij.n'i b.V 

)/.... -1 '7nnr,'- ion 

Doan D. Thornton 
Treasurer 
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April 26, 1966 


1-95)1-1-163 


Mr. John L. Howard 
. Corporate Trust Officer 
The Chase Manhattan Bank 
1 Chase Manhattan Plaza 
New York, Now York 10315 

Dear Mr. Howard i 

This will confirm our verbal authorization to transfer 
$5,314.23 from The Booing Company account at your bank 
to a special redemption account for The Boeing Company 
4V^ Convertible Subordinated Debentures. 

The above transfer wi 11 provide funds ronruired to cover 
the following items i 

Outstanding Principal $ 4,0)3.33 
Premium 156.33 

Accrued interest 
payable 53.23 

$ 5, 314.23 


Yours very truly, 
THE BOEINO COMPANY 


Dean D. Thornton 
Treasurer 


'V. 
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lUm iZ, OUi«r C^aCcrially «>.p4*ru.ii i^^miZo 

Tiia C^Zcc Cw^;;iay Valwatnry Ci:u'7lT.-yi C'lca ^.LizU 
«a3 t;l-.ptca by UiO ui Ziz'CzZzz'j ca Coiaar-7 Ca, 

lCo:ii aa a ixault of coilzsZZyzi tar^alr.lc:; uajatio- 
tioaa (:u7;u;! CZ^a <cll oi ZCaJ cau Usrra:^ cl^cailva 
U'Ctisaor i, l&OO, vaa dcsarlt^aJ Ua CLa p:.'C.-7 
eVaUuaat tiXvd wlUi Zbo CcaaXcalca ca Ll-UvU :Ui, 
I0v<«, wZUcZa buixUy la lusorpavaleU Uy rciosvaaa. 


Itoa iZ(« FluauelaX flCalc^ata au«i Cabtuita 

(u) Usiiiau 

(X) ccavaluic^ Vulkictar? ;Zavlaja I’lca 

ui tZi3 C-Aipauy aa lU^ouCaU aad a Cnn b ek^Zkoa 

(3) Truat A^irozz-.iJat rvkattaj Z9 VaXuulary Cavlo^a 
PXoa aa aasadaU. 


«i^«* • 

a, V*.. .••Xa w< > 


Pi.rcuoat to tav rv'c.uli'cc^auta t>i Uai iX'C'MVltloa L:-.cZ;a:;jxi <wi ot 
X0a4« U:u C&jistraat t;aa CuXy cau^oU Uiia r^povt to uo aio^i 
oa ita ttobaXf ay u»«i uuCa>oi^a*oit taerouuto <tuXy autbonuud. 


TIm* Coolaj Coopaoy 


(tkuuietrxul) 


S/H. V. K«ihr 
U. V. K^or 
Aoaiataut dcoroCary 


Arm Xi, xr.o^ ■ 

tUita) I 
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Incroncs lu cuount ot Cocurltloo OutsCc^^lc^< 

TUo Dun'ocr of chssroo of cr.j?ltol otcc** of t.’.o Cc^*?r^y Oi* V«^o 
vulua of Cj.CO poi* tiiaro last rcpoytoU cuiatsaoic^ oa of April 30, 
1060, vaa 7,071,067 vbai-ou. 

roooluCloao of tlio Coord of Directors co I^crca XI, X*#CD, 
liarcb 0, 1S05, cod Fo'oruai’y C3, 1003, it vea Uiroctod tliot 
cutiioriaod Out uuloouod otocC to used in pcri;lr-X pc^'V-cat of 
lacoativo Cor^.ousatloa o'cardo for i—o yoava lOwC, cad 

1003, taada purcuaat to tUo Xccor.tlvo Cc^'pc:watlca Dlaa of tho 
Coepaoy. Accvrdic;ly, a total of 30,073 tliarou vara lusuad 
durlbd tea period Uay 1, 1000, tUroujili April 30, ICwO, 

Aa roportod oa tiiio fora for tlio uoa'-'a of April lOCD, ou o 
part of tto oCQuloitloa of tto property cid oo&ato of Vortol 
Aircraft Corparatloa, tiila Ccapaay cacu;;;J tl.a c'alii;o*icaa of 
Vortol uaiar C.J Vortol StocU Cptioa Dlcai vlt;. i-apcct to all 
opticas outc3aadir<; oa tiio cloaicj dato, Vacca cp'-' ■> wora 

oacadad to provide for tto Iccuauaa of tv;o c!;'iv.- v,. ,..^103 
fltocU in liou of ttreo charos of Vortol at 133 ^ of tUo Vortol 
option prico, cuOjoct to adjuatcaat for fractional caaroj, 
Accordiccly, duritj tbo period January 1 , 1331 , clica tharca 
could bo ioGucid upon oaorclco of foruar Voitol optioao nnd 
Fobruory 1334 , wton tho last of cucU options cepirod, 16,«04 
obaroo woso taauod upoa tiio oruroiuo of ouca optiona. 

In accordaaco vitis too CtocU Option Dlcn of Tlio Cooir.^ Cc.'ipany 
odoptod by toa otccUioldara ot too craual ecstiej hold day 6, 

1063, tbs Ccaaittco cCiinlotorinj caid Pica Laa crantod atock 
optiona ot varicua tlaoo. oicco, Accordirjly, froa Dsccaoor 10, 
ICCO, uhsp cptioa charoo first boccaa cnarctc.'blo tbrou;;h 
April 50, 1330, 60,30 charoo have been icaucU upon oxurclo* of 
optiona under tha Coapon/'a Stock Option i*na, 

Dy reason of too iceuerxo of tlio Ccapany'a Convortiblo 
Buhordlcatod Dotoaturoo duo July 1, 1330, in July 1033, tharoa 
of otock kavo tcoa issued upca too proncatatics of auca 
doocuturca for coavoralon, Oicco tao lest ropsrtcd issuoaco 
of charoa for convoraica through Docs-cnar 31, 1333, 330,013 oharoa 
bavo boon loouad upoa convoroion thrcu~li Unrch 33, 1306. Thin 
data waa too last day for cuoli convoralcn of tooso Cabonturoa 
unu'sr thoir call which waa ioouod Uarch 0, I06i. Tho uivaroo 
iasuod upoa such convoralon woro on tho basio of two aharoo for 
vocb 3100 priccipal aaouot of cald dobonturuo. 


Xo occordaaco with tho foi'Cdolns, too total nu-cor of aharoo 
outatandinj on April 30, 1060, waa 0,663,634 churun, 

B<> caoh prccoods rocultod free tto abovo tracsactioits o::capt for 
thu oxorcica of otocU optiona under tho Vortol cuid Doainj Slock 
dptioa Plans. In no caoo woro umiaruritors rc<;uirca. 'Pio full 
option prico per cliara ioouod uadar too Stock Cptioa Pliuo vaa 
crodltod to too Capitol Stock Accouitt in occordar.co wlta roooiutioa 
of too Coard of Dlroctoro on Octubor 31, 1060. Such fundjt hnvo 
boon usod for coaaval corporate purpoaoa. 


Vlio QCtJlllcr.;.')! tV'.rcj iozMci lo Tivilnl t- u::::3jr 

tho Cc.;7r.r.y*o Zncoritivo Cc jyrvr-.'.ilca i'-ivi •. w:*g r.gt rc.^tatcixJ 
u'.vJor «:;o Cccvvlticj Act o* 1C03 i’.ii* v‘..j iv.;"..'/.! r.g c.ilo 
t’aa InvolviJ uA-oi* ttio r.’."anlD,; oi cZ tlAit Ac; i?\ 

ccnncotlon ioguo, '.1;o i:t. .vc3 iCJi-.J u.'.Jwir 

tho C;oc'^ Cptlcn PiA-ia voro rc.jiatoivj ur—'c;* C-3 rcjlw.cvAtlci'j 
Ko. 2-1V370. 71x0 sdiiltloi^tvl tl.;‘*rc3 co;:vor.3ion t>2 

Uobonkurcu vam vojlutorcU uimo;* C**! Ticjiutratiou Ko. £-l<;21U. 


Zton •• D<>orc3J39 In A:3uunt o:r Cacurltlca 


ITio Cc.-ir<i-5y *0 lD3ua o* Al7< Cc..-iVvi’tlL'lo r.clir.rgic.ita^i C.'.jcatv.-/otj 
claa iJuZy Xf XO^^i t/gyo caXlca ca XCw 3 | Kt»o 

dato UalL”' Cl;:cd a.i A;jrll 0, iCSO. Cr.isr toiv.a oi taa !.-clonturo, 
convcraloa v.'::ai poinriXtt'cd t'arca.rli Il;rcU ZO, XCC3. /aj o2 lAuroli Ui), 
ICCAf C33 10«*0 f pi*iuclpal crr.aunt c2 V*'.d d3g;a;u7cj coro 
convoyl^od • CX|0*;*X(^G0 K/aa \yXV*i V**\«3^co 

ro(lc:ip;iou o2 tl;3 -c'Aalulrc principal t- ? au 3 ccwltlonal 
fundj i:o f'.y Clia call prcalua cnJ i:'.;c«'33t ^rca wanvJAry 1 to 
April 0, 1CC3* Accoruic:;ly , ca April 30, ICwJ, tliiu dcbanturo 
Icuuo Is no lciv;or ocCuCandlr.';. 


Itoa 10, nostbtoacnt o? Capital fiiaro Accoimt. 


’lYu} ototod valtio of tl;c oupltal atoct: of ti.a Ccnpany at the clooo 
of lioaxucca on April ^^0, ICwO, caa cl,BC,auO, / /3« 


Cy vcasca of t;;o Isnunnco of ctool; under tl.J Cr.r.p .iiy *a Zncontlvo 
Cc.apAnaatic.i Plea frea April 1, 1C;3, UM'cu.,it April CJ, lO'O, tho 
C:'.pltal CkCcJi Account of tUo Ccu;;a;iy w„n Increased by Cl, COO, 517, 
v.nlcli cr.ount roproauntn ti.o opprc;:lratc nj^T'^Cato cwir'uot. value 
of tho total of 20,SV3 clzarco icaueJ. 


Zn ftccorccnca with rogolutlona of thj flaravl of Dircccorn on 
Ucptcahar' 10, ICCG, tl.o full ccujiderutlon rccjlv>.il, not of 
crpanaca, upan coavorolcn of the Canvoriiblo OuVordiuated 
Debintuvcn Cxo C^aly 1, ICfO, van credited to tha Cnpitol Stocit 
Account cf tha Ccapaizy, fixrj Coccuber 21, 1C29, tlirou,~h Uaich 39, 
10u2, un u.acuat of v**c, A27,2/0, 


In uocerdanen with rccolutlo.ni c-cIc./tcJ by tiio Ccra'd of Oirocioto 
on October 31, ISdO, tha full camideratlon received u',>on 
cicernioo of optlorj under tiu Vortoi cr.sl houlnj Otoc'.c Option Plans 
t>.u) to bj credited to the Capital dtoch Acccuzzt. iVerz January 1, 
15di, tla'<.a;;h April 20, 1002, tho ar.ount of C3, 205,720 wan no 
crudituii upon oAorclcnn of uzich litucl: optlcoa. 


In cccardar.co with the ioiv^oir^:, the otat-J value of tho Capital 
Okocit Accouzzt of tho Ctzapony at tho cloau of baiinonu un April 20, 
lUCG, won 2120, 7u2, 090. 


Item 11, dubaloaiun of llattcrn to a Vote of oocurlty holdozni 


(a) Unto of /annual and Cpoulal LaetliV'ic, April 22, 1920, 


(b> Othnr hattura VotoU uj>on at tho Cpeclul Lleottr,;. 


At tho Cf pel'll uiatlcj It vao uoved tlut 


"TIzj , n Tl 3J..nl Cccurity Plan In the fcr.i cuVrilttod 

to c:.l r ..’td ly tha heard cf hiructo.a ut Itj . ..ttrj on 
r..hru*.vy hi, I’.'.fe, (..'.1 ca Caacrlhcd in th.o r-“ ~J utatc.r.int 
fc'r t.'< ) caa Cjacial h>30tltk,ia Oa Cto3..,iald3ru CttaaX bo 

4 >•11 

{t..optca. 


S 






Af f tr-'-'^tivQ votes 0,SOO,701./j 

Kccatlvo votoo CO,CO’/.k.O 

rurtbor, it u.ovot) thot 

"ArtieXo rcx.vj o; tho CortiClcato of lacorporatlon suall bo 
OBonUoU to rcati oa foliowai 

"I'CIT.TU: Vii.-J total nu=l>i'-r of cVarco of ctoc'a \-.ilco tho 
Corpoi-atloa c.'tall Ivavo nufaoi-ity to laacJ la COO, COO 
of tho p..r value of 50.00 each. 

In r.Uultlo.t to tho cliarca of ouch otoch looutO prior thereto 
for such purpor.o:!. tho Corporation ol^aU hav.j tho rlc<‘t troa 
tiao to tlr.o afeer A.n-ll 20. ICCO. to irsuo ar.J coll to 
offlcors or oaployuo-i of ti.o C»»rporatlo;j or it.j -r oa 

not o::cochir.j lu thu a.\;r(v.cto 20 C, 20 -i a'.iarca of cuc.i otoci: 
at ouch prlcoa anh purouaat to ouch other torua and conditions 
aa shall bo provided by ouch otoch purchaao, otoch option, 
boauj, profit ah..rln'; or li.contlvo ccaponiatlon plan or P'ens 
and a^jaJacala thereto uj caall, irerj tlao to llr.o. bo adopted, 
and no atochliolclor ohall l.avo any .rcaijptlvo rH;..t to aubacrl^ 
to any oharea of auch otoch co laaucd and oold; provlacd, ‘1'“* 
after April 20, ICCO, upon declaration by the ooaro oi Directors 
of any otoch dividend, and Irrcopjctlvo of tho llultutiono 
previoajly oloUd, the nu-her of unlaaucd pharos oi tno 
Lrporatlon‘0 otoch authoriaod for loauatico and caio to office*-* 
and caploycca of the Corporation or Ita uuoelelarioo for auch 
purj>oaeJ and In r«.;ard to v..lc.i no stoahholdor oaull hevo any 
prowtlvu rldht. thnll ha thJ na.her of ual.uiucu saarca of 
bueJj stocU ir-a-dlatoly prior to such dociur-tlon, Ir.crooard 
at tho declared rato of ouch stool; divldond; provluod further, 
that tho authorinatloa to loouo sUarca for the pur .oson herein 
otatod etaiii sot liult tho authority of tho Corporation to 
icauo any authorised but unlcuuod shares for any other lawful 
corporate purpose. 

Affimatlvo votes C,iva,2h4.7b 

nc^atlvo votes 07,703.00 

l*urthor, It vaa taovod that 

•Article rCh.-iTfl of tho Cnrtlflc.ito of lacorporatlon bo furlsor 
aaoodcd by addled: thereto tlio Collovlnp, p.iru.'ivaph: 

•’•Effective C 3 of Aujupt 1. ICGO. tho otoci: of tho Corporation 
r’mll bo ch.'u-.dcd to ollulnato all froettono of one share 
that nay than c:;lot. In Ilou of e.tch ouch fraction of one 
aharo thoro oluill bo created a raoncy obllcatlo.i o. the 
Corparatloa in an amount nquul to cald fraCtloa aultlpllo 

by tl o clealr.j price por aharo of ouch otoch oa tho ^ 

etc--; r ^c-.v.pr-o on An, -runt I, ICeO, ouch ra.ount to bo paid by 

^.,, 3 '^.. ofvur ouch date to tho paroon or poryono 

v.ta c:-:-iltlr>.t~d raly upon tho ourrander of tho 
7„:'!r. < --tift. '/.j .0 i'. j C:.r.-w.h;it-‘a 7ra;iafor 

o-alleat;c;i cr rdy-.-t3l; rroviCtd for , 

La ix char ‘0 upca cr Capital Otocs 

‘ /.oy.l.i if t-3 Corporctlca." 


•.tivo votca 


i.-.'-atlvo voloa 


w fCl'f , . 2a 

- 23,2i3.Cj 


Itoa IS. FlnacoltU cukd C:Uilblto. 

(b> EnJiiblto 

(1) ri.,;ilo/CD rict.-iOicl Gocui'lty I'liUi c tU'.i'oto 

(Utod April £3, ICCG, horo!>y oro in=wiVo-'i--U by roicroncu 
to IbUilblt IbO) oX tho Cc.-.:-?.ny'o btutot.out 

)(o. 3-£'i337 filed wlt)» the C*;_uiO(*lea t;*/ 5, lOCO. 

(3) Vora of Truat /cvoc.iOot rolctlus to Crployca i'lcabslal 
Socux'lty Pic-i boroby lo ••oforvir.co to 

£.xdilblt ISCk) of tbo Coi-.pany 'o Ccsiotrutlou Otatouent 
No. 3*St027 filed Uay 3. lOCb. 


cicrrA'.’UTJ: 


Purouout to tbo rotjulrcii ato of tbo Cocurl tloo Lxc:.r.;.:;o Aot of iOC'i, 
the Rrjlstroat baa duly caused tbla roj>ort to bo eic^^ oa ltd bcaalf 
»«’ *Jr,¥ uodor0lcbo<i tborouato duly autborlaod. 


Tbo Doom; Cou;^a»y 


treat) 


S/H. V. Kohr 

1.. V. bo.ir 
Aaalutaut Cucretary 


»t»y 1 0. lOCC 
(Dot*) 



✓ 
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Thomas A. Brennan, D.D.S. 
450 Sutter Building 
San Francisco, California 


Dear Mr. Brcnnani 


This letter is in response to your inquiry re- 
garding your 4*s% Convertible Subordinated Debentures. 

As you may be aware, these debentures were called 
for redemption on April 8, 1966, pursuant to previous 
notice given in accordance with the terms of the Indenture 
to wliich the debentures were subject. As provided in the 
Indenture, the rights of holders to convert their deben- 
tures into capital stock of the Company expired on March 
29, 1966. The Boeing Company is sorry that you did not 
become aware of the call of the debentures in time to 
exercise your conversion rights. Your redemption pay^nt 
may be received by forwarding your debentures to the Chase 
Manhattan Bank, Corporate Agency Department, 80 Pine 
Street, New York, New York 10015. 


We take this opportunity to advise you of the 
pending litigation in the United States District Court 
for the Southern District of New York (Van Gepi e rt;, c% a l 
V. The Boeing Compajiy , 66 Civ. 1820), brought by ^ 
of debenture holders on behalf .of themselves and all other 
debenture holders who failed to exercise their conversion 
rights prior to their expiration. The plaintiff debenture 
holders seek the extension of the period in which the de- 
bentures may bo converted, or, alternatively, for damages. 
In the Vah Gcmcrt case The Boeing Company has taken the 
position that debenture holders who failed to exercise 
their conversion rights prior to the expiration «;;«=h 
rights on March 29, 1966, have no remedies other than to 
receive their redemption payment. The judgment in that 
case is expected to resolve this issue. Notice of a show 

cause hearing in the yap gsmerJl case to . 

York on September 6, 1966, has been or will be forwarded 

to you. 




A 


Septembor 16, 1967 


Mr. Will lorn M, Frlond ' 

1000 Clifton Avcnua 
Clifton, N. J. 07013 

Ro; Ettoto of ChrUr Kosmot 

Tbit Is In response to your lc^tc^ of Septombor 7, 1967, concerning our 4-1/2% 
Convertible Subordinotoci Debentures v/bich were colled for redemption on 
April 8, 1966. 

Tisoro have been a number of Icr.vsults commenced ogoinst The Boeing Company by 
debenture holders v/ho failed to convert their debentures Into coital stock of the 
company prior to the expiration of the conversion privilege on /Viorch 29, 1966. 
Plaintiffs In these lawsuits on behalf of themselves and oilier debenture holders 
similarly situated, have sought to compel tho extension of the period in which 
conversion might be accomplished or alternotively, they have asked for money 
damages . 

In ono of the above cares (Van Gemert, et al, v. The Boeing Conip3ny,et al, 

U. S. District Court, Soulliern District of New York) a show couso hearing was 
held In Now Yerk on Soptomber 6, IS’66, to determine v/hclhcr ihot Icwsuit should 
bo tried as a class action pursuant to Foderoi Hu'e of CIvi! Procedure 2o(ij)(i) and 
(2). In an opinion filed by the court on Scpleit.ber 27, 1766, Iho court declared 
.tho Van Gemert cose to bo a class oction under tho obovo rub and also o’dared the 
consolidation v/ilh the principal case of curt.iin other Iciv/suits which had previously 
boon transferred to Nev/ York. As a result of the above, It is cxpacled thsit when 
the final judgment is rendered in tho Van Gemort case that it will bo binding upon 
The Booing Company and upon debenture holders wlio constiluto the class. 


Wo believe that you should ba advised that In the Van Grmprt cose Tho Boning 
Company's position Is thot all debenture holders who muy have redeemed their 
debentures have waived any rights v/hich debenture holdcrt may establish to convert 
thoir dobonturos into the capital stock of the company or fur damages. 


Should your client wish to have hli debentures redeemed In light of tho foregoing, 
hli redemption payment may be received by fonvarding his debenturos to Tl>u Chase 
Manhattan Bank, Corporoto Agency Department, CO Pina Stroot, New York, Now 
York 10015. 


• Yours very truly. 


Deon D. Thornton 
Treasurer 


You should also be advised that in the Van 
Gemert case The Boeing Company has taken the position that 
all debenturoholders who have redeemed their debentures 
have waived any rights which debentur eholders may estab- 
lish to convert their debentures into the capital stock 
of the Company, or for damages. 

Because of the pendency of the above litigation, 
we do not wish you to interpret this letter as giving you 
any advice concerning what action you should take. We 
hope, however, that the above information may be of some 
assistance to you. We recommend that you consult with 
your attorney for any legal advice which you may feel is 
required. \ 

I 

I 

Yours very truly, 

THE BOEING COMPANY 


Dean D. Thornton, 
Treasurer 





August 18« 1966 


Hr. Homan V.'inor 
Hothan, IL:nr.h'jir.-.or, Aocha, 

Vainer h rrivdmn 
2S5 HacUton Avenue 
> How York. Hew York 

f Dear fbr. V/ineri 

Your letter dated August 12, 1966, hno been re- 
ferred to us 00 general counael for Vha Docing Compuny 
for reply. In your letter you indicated that your v/iio, 
Dertha J. Winer, and your daughter, Juinno il. I'inn, are 
• tl^e wncru of certain 4V/» convertible nubordin/'" d 

debentures of 'Ah:i hoeing Coir.LXiny. Your dcr.unid t.iot llic 
Booing Company offer to deiivor to cither of them the 
chax'cu to which they would luivc been entitled had tiiey 
cxorcicsd their conversion rights nust bo rtifu.'.td ana, 
accordingly, any tender of thene doboiturco to Yhe Hoeing 
Company will not nccomplich tho object of your demand. 

As you nay bo aware, thone debont'ireo wove called 
for rodcmplion on April 0, 1966, pursuant to prcviou.'i 
notice given in occordsneo with the terms of the Inden- 
ture to which tlio debenturoa were subject. As prevised 
in the Indenture, tho rights of holders to convert their 
dobcnturco into capital stock of tho Company expired on 
Hatch 29, 1966. Tho Booing Company regrets that your 
* wife and dauglitcr did not bccoma in/are of the call of 
tho debonturco in timo to or.orcioe tliuir conversion 
rights. Redemption payment may bo received by forw^ro- 
ing tho dcbontujrco to tho Cliase himliattan I'ei'k, Corporate 
Agency ):«partmont, 00 Pino Otroot. Hew York, llrm York 
10015. 



Mr. Horman VMnc-r 
August 10, 1?G6 
Page -2- 


Wo taliG thio opportunity to advirio you of tho 
pending litlgr.tion in tho United .stntoa Dintrict Court 
for tho Gout’.icrn Dictrict of ITev/ Vork 

V. on. 1^*7 G5 Civ. Iw20), brought by a mv.f.'jor 

of clcb.'^nturcnoic'cra on behalf of thcrr.roivn3 .end all ether 
dcbonturr-holdrirn I'ho ftilad to c:<ci'cic:o their convoci'.ion 
righto prior to thoir cf.nircticn. thcj plaintiff devrntvuro- 
holcloro oook tho cretenoion of tho period in ^,'hich the de- 
benturco may be converted, or, alternatively, for daragos. 
Zn the yan /^/Tert caco The booing Company haii token tho 
pooition that ucbcnturcholdoro vho failed to Q>crclco 
tholr converoion righto prior to tlic oy.piration of ouch 
righto on l»arch 29, 1060, have no remedioo other than to 
rccolvo their redemption paynrant. Tho Judgment in that 
caoo is expected to rouolvo thij) Inauo. ).’>tica of o rhow 
cauco lici'irinj in tho V c.ii^u to bo Juvld in br.w 

Vorl; on CepUe..hur G, itoO, hej been or v.'ill ba £oi:v.’k.rded 
to you. 

You rhould aluo Ijo auviecd that in tho y/'D-r.rj’l'iLlL 
canci Tho booiiv* Co.-pany han taJ:cn tho iicnition that ell 
dcbcnturchnlc'w-rn v.’ho h:.vo rceocn.jcl their dabeuturc'i havo 
waived ony righto \.hich dcbcnturciioldcro i.riy cntiblieh to 
convert tiicrir dobonturcu into tho capital etock of the 
Company, or fo:: ciunagco. 


Vouro very truly, 

iiouruj, irjiic:?, rKiu;i::o, 
COIE U £3X01:1 


By 

John 11. Clnno, Jr. 


JHnigin 


cci l'!r* Janeo E, Prlnco 
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HIGHLIGHTS 


Snips 

Ni*l pnriiin;:^ 

Dividpiicls paid 

196(1 

$2.ajG.r.G7.000 

76.133.000 

20.151.000 

nm 

S2.02 ). 102.000 

7.S.2G.'i.OOO 

20.2’iG.OOO 

Nci cnn»iii(.'s ih*!' sljnrc 

$4.13 

.■>1.70 

Divicloiuls paid per Flinro . . 

1.10 

1 .2.7 

Pi'f cent ncl rnrnincH (o snipi . . 

3.27r, 

3.0 ; 

Shrnps oiilsiaiuiiiiK ill year i-nd . . 

io,iy()..5in 

jG..':7i.;.>o 

IJook Viiltif per •'liarc . . 

$2S.«)1 

!f!2.70 

Siilaricr. and v i';ps 

$l,147,7.')it.00il 

PI.I.I.'.G.OOO 

Av cTiijjp niimlic.' of cmployffs . . 

i2>J,r.on 

!00 

Adtiilinn- ii> p.'iippny, pl.ini and 



piiniptni'iU .... 

$ 201. GO. 1.000 

(17 ; "ii.oiio 

Dipl Pii il inn iiiid .iii.iirti/.iiaiii c»f 



I'rnpnily, p! Ill and i'(pi:pinnnl 

■lO.Ki.'^.dOO 

2 '>. '• I'.ooii 

ll.nkloj; 

.‘■»,2.*<2.Gf)0.000 J 

;■ 1 Mf'.OnO.iMO 
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PRCSIDENT'S MESSAGE 


To (he Stoi kluiUlcre: 

Oulstniulinf; nchicvcmenlK nnd 
■iKiiifirnnl dcvciopinunti*, wliii h will 
alTcel your Company well inlo the 
future, iii(;hlif,'hlo(l (he fifliclh an* 
niveranry year. Salea of just under 
$2.4 billion during 19(i(i were the 
highcsl in (he Company's history, 
although net earnings of 7G.1 million 
were approxintalcly 3'r Ih'Iow the 
1965 reeord earnings of $78. .1 million. 
'J'hc major expansiott program under 
way in 1966, higher charges against 
earnings relating to new romitjercial 
jet Iransiwrl programs, and the 
many ojwrational problems encoun- 
tered during (he year on commercial 
progranw resulted in increascrl costs 
and, in turn, somewhat lower profit 
margiiu. 

Among the achievements and de- 
velopntenjs of the year were: 

S|)crtaculnr success of (he Lunar 
Orbitcr, the Company’s first entry 
of a payload vehicle in (he spaie 
program; 

Selection of Hoeing by the Air 
Forre to prodiuo SHAM, a short- 
range, air-to-ground missile; 

Altainment of salt's and backlog 
which were the highest in the history 
of the Company and the industry; 

Heioipt of ordeis for 9.3 of the 
Contpany's new 747 superjets from 
1.') airlines for a total of .51 .8 hiiilon 
in the first five nKinlhs |)eriod follow- 
ing decision to go ahead on the 
program -thclargest pre-production 
order in (he history of the industry; 

Consummation of a ma jor finaiH - 
ing program to provide the capital 
necessary for facilities expansion, jet 
lrans|H)rl financing programs and 
working capital re«|uirenK'n(s.,‘'tnck- 
.Itolilei" investment was increased by 
ntoif than .'tO |)er cent during the 
year and arrangements wer<! made 



for additional long-term debt and 
substantial lines of hank credit; 

Autlrorization for facilities total- 
ing $3.'>0 million, these facilities to 
provide capacity and tlcxihility for 
growth in the several fields of (Com- 
pany activity; 

And as a clim.nx, on the last day 
of the year, announcement that the 
Company was the winner in the 
design comjK'tition for the Aineric.an 
supci’sonic trnns|H)rt program. 

During 1966, Hoeing delivered 218 
commercial airliners, 34 short of the 
goal announced for the year in the 
last annual rciK»rt. It had on order 
at the year end 598 airliners, in- 
cluding 9.3 model 7 l7snnd 124 model 
737s. Delivery of 272 aircraft is 
currently projected for the year. 

Hoeing's military production dur- 
ing the year consisted of helicopters 
and missile's, plus modernization and 
maintenance of H-52 homhers. 
Under government direction, Vcrtol 
production rates on both the Chi- 
nook and Sen Knight helicoplc'is 
were doubled in 1965 and increased 
again in 1966. 

Minuteman missile production 
coiUinued to Ire one of the Com- 
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Newell, »n'»Me»l fJoelnf! jellincf l» llie Iwm encinc 737, 
chrlitcned by 17 elrllne tlewardciset In January of 1967 



pnny'sinostunlisfiH'lor.v Kovonimciil 
proci'iiiiH. DiiriitK iIip .wur, work 
wan underway on lltc iitHlallation of 
the Ia8l 200 Minulemcn, These 200 
arc Minulennin 11 versions, ini- 
proved in ranee and aefumey. The 
remaining 800 are Mini'lenian I 
veivions now si'hedideH to t>e re- 
placed gradually hy Minuleman II 
miMiles in a modernirjilion program. 

Under tlie contract obtained for 
the ahorl-range air-lo-ground mis 
■ile, SRAM, design work is under 
way, with production of test missiles 
to follow. 

ITie Wichila Division, in addition 
to inereaswl supimrt for other divi- 
•ions in their programs, continued 
modernisation of H-.'i2 bombers, 
many for service in Viet Nam. 

In apace activities, 1966 was high- 
lighted by the two very successful 
(lights of tlie Rocing-built Lunar 
Orbiters, which accomplished their 
basic missions and also provided 
some of the most s|wlaculnr photo- 
graphs ever taken— the worhl ns 
seen from space; the curiosities of 
the Co|>ernicus crater on the moon. 
Additional Lunar Orhiter (lights are 
scheduled during 1967. 

Uoeing's work on Saturn V in- 


creased sulislantially. Its syslonvs 
inii'i’riil ion and engineering work at 
lluntsville. Alabama, was slcpi»ed 
up and crews prepared for firings of 
a ground lest version of the S-lC at 
the Mississippi 'I'csl Facility. At 
CaiK* Kennedy, the company's role 
in supjKirt of assembly, test and 
launching also was expanded during 
the year. 

A relatively unpuhlici/.ed pro- 
gram, construclion of Burner II, an 
up|)cr stage boost vehicle for use 
with a Thor rocket, also resulted in 
success. The first Burner II was 
launched during the year by the 
Air Force and iierfia'med its clnssi- 
(led mission as scheduled. 

By late in 1966, the ambitious 
747 program was well under way, 
with major engineering in progress, 
and mocku|)s prepared. With deliv- 
eries to lx*gin in Septemlicr, 1969, 
both facilities ,ind production sched- 
ules are extremely tight. 

But not the 747, the successful 
photo missions to the moon, the 
rise of employment to more than 
l.TO.OOO persons, the addition of mil- 
lions of scpinre feet to facilities nor 
any other development within the 
Company providerl the climactic dra- 


ma for Boeing during the year. That 
came on DccemlK-r ;tl when I’edcral 
Aviation Administrator William F. 
McKee announced that Boeing was 
the winner of the supoi'sonic trans- 
(Kirt design cnm|x.*tition. As this i.s 
written, additional decisions remain 
to he made: whether production of 
prototy|x*SST aircraft is to proceed; 
what time schedule may be desired; 
what monies may be npiMopriuled 
for the U.S. government’s recover- 
able share in the costs. These are 
decisions for the executive and legis- 
lative branches of the federal 
government, and comment on them 
is not appropriate. In the meantime, 
SST engineering and design work 
continues by Boeing and by Cicneral 
Flectric Cor|)oration. the successful 
engine designer, on month-lo-month 
contracts. 

But the com|)etition between 
American designers -an arduous, 
intensive and often frustrating com- 
petition which has occupied m.any of 
Boeing's most comiietent engineers 
and s<"icntista for years -ended on 
Decemlier 31. 

It WHS a gratifying note on which 
to end the year which marlu'd tiie 
company's fiftieth nnnivcrs.iry. 




Prcuidciil 


February 27, 1967 
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3einC'built Burner II. tn upper tlORe 
rhicte leunched Irom a Thor booMer, 
criormed auccestiully on first flight 
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Components of Saturn V were asscmbir'd 

Into immense rocket lor tests et Cape . 

Kennedy In U.8. Apollo space procram s — , — 
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Boelnp huilris first st.sr* (or Saturn V, 
winch leqinrrs this monster transporter 
lor move to f lortda beach launclirnc pad 
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SPACE ACTIVITIES 


1 


Ctniera of Lunar Orbitcr tent bacK 
to Earth Ihit photo of the Crater 
of Copernicua on face of the moon 


In Augufit. 19G6, n Doeing-buiU 
•pacccrnfl, NASA’s Lunar Orbitcr 
I, wna hurled toward (he moon and 
placed in orbit. As a lalentcd robot, 
it obediently ciriled (he moon while 
taking more than 400 photographs 
and transmitting (hem to cartli 
tracking stations. One, showing a 
section of the moon iit the fore- 
ground and (hceai Ih looming bcitind 
it, Ix'came perhaps (ho most famous 
photo of (Ite year, Iwing printcrl in 
tlwu.sands of ptiltlical ions and Ituttg 
in more thousands of offices and 
homes. 

"One astronomer," reported l)ran 
W, Nicks of NAS.V’s Office of ,Sp.'ico 
Science and Applications, "has said 
that more information has been 
obtained in one week (lirough the 
lantar Orbitcr photos than over (ho 
last 50 years of study of (he moon." 

'riiis mission marked Hocing's first 
major step into actual space explor- 
ation aitd highlighted (he ('ompany's 
l>nr( icipat inn in space programs dur- 
ing (he year. Asec(md LunarOrliiter, 
launched in Novemln'r, provided 
htindreds of additional pltnlos of 


even greater resolution, some show- 
ing details of the moon's surface 
less than three feet in diameter. 

Together, (ho two mi.ssions 

returned photos of about million 
square miles of lunar surface, much 
of it on the far side. On the side 
visible from earth, 190,000 square 
miles have been photographed in de- 
tail never iw.ssible with earth-based 
telesco|K‘s. Although the primary 
objective was to obtain photos of 
areas for i)ossihle manned landings, 
secondary objectives included mea- 
surements of radiation flux and 
meteoroid density near the moon. 
Lunar Orbiter data has given scien- 
tists new information nl>out the 
moon’s size, shaix*, gravity and com- 
plicated history of volcanic activity. 
For the first Lunar Orbiter flight 
alone, Boeing earned $1,895,000 in 
incentive awards. Additional flighU 
are scheduled during 19G7. 

The Company's second major 
space activity, assembly of the first 
stage of the •Saturn V interplanetary 
rocket plus systems engineering and 
sup|)orl of CaiK? Kennedy assembly, 
lest and launch of the complete 
rocket, took several visible steps 
forward during the year. 

The first flight rocket reached 
Cape Kennedy and was emplaced 
in (he huge Merritt Island launch 
ns.sembly building prepar.alory to 
firing some lime in lOOV. Boeing is 
now producing complete, assembled 
first stages at the Micbourl plant 
near New Orleans. 

Meanwhile, the Comp;my’s role in 
systems integration and engineering 
at Huntsville, Al.d)ama. was ex- 
panded, as w<'re assignments given 
Ihreing in connection with the up- 
coming CaiH' Kennedy til ings. The 
present Micboud sebednie calls for 
production of 14 rocket stages, with 
indications that at least fivo adfli- 


(ional launch vehicles m;iy bo or- 
dered by the National Aeronautics 
and Space Administration. 

All these steps are preparations 
for a manned lunar mis.sion. ex- 
(lectcd before the end of the decade. 

F.mploymeiit now stands at ap- 
proximately 12,000 DorBons at the 
Company’s throe southern locations. 

Tlie third Boeing space effort. 
Burner 11, scored a success in its 
own right when it was launched 
from atop a .Thor booster at Van- 
denlierg Air Force Base. The flight 
came only 1.5 months after BcK'ing 
had signed an initial contract with 
the Air Force Space Systems Divi- 
sion, This called for two grouiul lest 
and three flight vehicles, but five 
more flight vehicles were orrlered in 
a follow-on. The A''' I'orce reiKirted 
the first small space vehicle jicr- 
formod its classified mission flaw- 
lessly. 

Space o|>craliona were a source of 
substantial eai iiings iluring (lie year. 
Ahead-of-schedule iK’rformancn on 
the Saturn program continued to 
earn incentive bonuses. On-site 
availability of (he comp.iny’r, engi- 
neering talent at Huntsville h:is 
earned a numiK’r of engineering and 
systems analysis assignments con- 
ncctefl with space projects. 



Two 1000 ( iinnf Oilulr-s 

pertotined pliolop.rcipny (ittssioiis 
with •mniinij micrrix 
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New air cargo Mrvice itandard 
waa Ml by 707 3200 during 1966 



The three englna 727 ha* proved 
lo b* world't most popular plana 



Two en[:ine* in pod* Idrr.lily twin' 
Jet 737 »hor1 range jetliner 


In a bold alep adding another 
major aircraft to the Company’s jel 
family, the Hoard of Directoi-s ap- 
proved a go-ahead on the lAl jrrojecl. 

The 747, capable of carrying up lo 
490 passengei-a, is designed lo keep 
pace with the constantly expanding 
air travel market. It is oflered in 
three configurations; all -passenger, 
all-curgo and convertible pa.«senger- 
cargo. Its cruise sjieed of 625 miles 
|)cr hour compares with 60.5 mph 
cruise speed for the 707-320H Inter- 
conlinental jetliner, and its range 
wilt exceed 6,000 mites. Its 110-ton 
cargo capacity is more than twice 
that of present jet freighters. De- 
spite its huge size, the 747 will ho 
able to operate from any existing 
major airiwrl. 

Pan American World Airw.sys was 
the first to order the $20 million 
aircraft -signing for 25 of the 747s. 
Joining the customer list wore 
Alitalia, American, Air France, 
Irish, BOAC, Continental. Japan 
Air Lines. Lufthansa. Northwest, 
n'rans World Airlines, United Air 
Lines and World Airways. By year 
end orders had rr 'died a total of 9.3. 

'I'o build the 717 the ICvcrctl 
Branch has been (reatcfl within the 
(!ommorcinl Ait plane ■ Division. A 
gigantic facility is lieing eroclefl at 
Kverett, Wash., 20 miles north of 
Se.'iltle. Although the costs and 
over-all financi.’il risks of the pro- 
gram and the dem.uuls on f.-u ilities, 
engineering and management aie 
substantially greater than for any of 
the C’ompany's previous commercial 
programs, the 717 project has a 
profit |)otenlial warranting the risks 
Iw’ing taken. 

While major at lent ion was fiK Usod 
on the 717, work on another new 
airliner, the twin-jet 737, proiwded 
close to whedule. At the opisisite 
end of the scale from the 747, the 


737 is intended primarily to serve 
smaller communities and short-to- 
inedium routes. 

'Flic inter-lie of Company facilit ics 
and operations is again demon- 
strated in the 737. While the first 
body sections wore built in Seattle, 
all subsequent fuselages after the 
8lh arc to be built in Wichita. Final 
assembly of the aircraft w'ill follow 
in a new 737 facility in Seattle. 

Although tl'.e Company entered 
the short-range market sr'me two 
years after its principal com|x;lilion. 
it won nine new customers during 
1966. bringing the numlier of cus- 
tonx-rs lo 17 and orders for 737s to 
128 by christening date of the fn>t 
completed airplane on Jan. 17, 1967. 

Increased emjihasis on cargo and 
cargo-passenger convertible air- 
planes was a significant development 
during the year. Orders for all cur- 
rent iiuKlels continued In record 
numl'ci's, but the 727QC (Quick 
Change) created the most interest. 
Orders for this air|)lane. which can 
Ijc shifted from passenger toefricienl 
cargo plane in 30 minutes', reached 
1 1 3. Ordeix for the -320C (Cargo In- 
tercontinental) reached a total of 84. 

Congestion on jiroduction lines for 
the 707. 720 and 727 models waa 
eased shortly after year end when 
the new production facility at Ben- 
ton was occupied. Complete shift of 
the 727 prorluction line from the old 
filial .a.ssembly building lo the new 
facility was made in four hours on a 
weekend, with no interruption of 
priKlui tioii whatever. 

.S.dc.s during 19(16 were practically 
on a one-ii'day h.isis. 'I he orders 
were; 09 of the 707 720s. 1 II model 
727s. 3.8 iiuKlel 737s and 93 inoilel 
747s. By year end the Company had 
sold a total of 1,181 commercial jets 
since 19.55. Of (bis nuinlicr 598 arc 
cuiTcnIly still lo be delivered. 
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The 747. nov* bein(» built, will be the woriri * fasteit, 
largeit lubtonlc jetliner when it tlici lele In 1968 


•OEINO COMMERCIAL JETS: 
THE DOX SCORE 
January I, 1967 


Boeing Jel» Ordered 1,484 

Dcliveriei 086 

Oellvoriei In 1966 2^8 

Cuilomer Airline* 63 

Operoiing Airline* 68 


Mile* Flown 3,796,216,900 

Pa**enger* Corried 168,486,220 
Frequency Averoge — 1 loke-oM 
or landing every 12 *ccond* 
Hour* Flown 8,300,000 

Hour* Flown, 1966 only 1,500,000 
Hour* Flown, 

overage week 50,000 
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With 20 loot wiOi! cal'in mid double ,ii*lri, llic 747 
oiler* new concept* in pas*en|jei roiiiinrt sno «|ipcjl 


9 



SUPERSONIC TRANSPORT PROGRAM 
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Wingi o( (Itc SST m»y lx iwept lorwurd (of li>k« off 
and landing; awept back (or high altitude cruising 


WinniitR of llio U. S. mi|)oi'i<riniii 
irntiaimrl di'kign cotnpclilion hits 
tipen It prittto ttow Ititaiitpus olt.icclive 
'){ I he Compiiity for wvernl yciii H. 
Tltitl ohjcflivc wiiH (idnittcd when 
the I'cdct'iil Aviation Agency nn- 
nouniod, nl year end, (hat (he 
Hneini* viiriahle-HWcep wine eniry 
Had Iteen selected. 

nooine h.T* carried on Huporsniiit; 
tranK|)ort desien HliidieH since I9VJ. 
Itt lO'iH (he stiitcrsiatie (ranMiiorl 
eneineeriiie eflia t was eivon project 
'(altis. and in 10(>.'( lloeitii; hecaine 
'Hie of (he nircrafi riiiiis involverl in 
the U. S. desiett cuin|ie(ilion, con- 
Iticieil hy (ho on n eovern- 

inent'indtistry c«ist-sharine h.tsis, 
'I'he roinpany's proposal was snh- 
atilled l.isl .Scpieinher. 

'I'he winning Ihieini; desi),’n - 
'■\ iil\ ed from a si tidy of nearly .'i(K) 
lifferenl crmficiiralions - is for a 
‘.OO-passencer. 1 MdO-milc-aii-honr 
.ilanitini airplane. Its variahlo- 
'«wp winjj will swinu Rive i( 


Kiealer span and lift for (nkeolT and 
landinc and will sweep hack to 72 
desrees and inloRiatc with the 
hori/.ontal (ail for cIRcieiU su|ier- 
sonic criiisini;. I’oiir fieneral I'’lec(rit 
engines of 00,000 pounds Ihrtisl each 
will power (he SS I'. 

'I'he f'ompnny has made n heavy 
investment in supersonic woik 
hccaiise it believes (his (y |)0 of air- 
liner represenls (ho nexi loKical slop 
forward in air Irimsporlation. Al- 
ready 27 leading worirl airlines h.ave 
reserxed deliverv positions for 115 
U. S. .SS'l's, 

I'ollowiiiR announcement of the 
HS'I’ t om|)eli(inn outcome, the con- 
tract i-overinp (he desicn develop- 
ment phase of the proi’iam was 
continued on a month-to-month 
basis with work point,' ahead on 
dcsipn rennenient, detailed enpineer- 
inp. component lestinp, planninp 
and preparation for .S.S'r |iro(oty|ie 
const met ion. 
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Major construction prni;ranis 
matked crpan'.ioil of Comp.tny 
(acilitiei in 1066 


I innl ass?nii)ly o1 7Z/f is nriw lioii''Cil .n m>*w Kenton 
facility; former spaeo is used foi 70///i?0 production 
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SALES ( ill miflltivH t 

('omtnoiri:il 
Mi'-sili"* nnd Space 
Miliiiiry .\irciali 
'I'dt.il 


inna 

!SI,:!.t2 

Cyyi 

170 

!r2.3.')7 


was 

$1.00.1 

000 

111 

$2,023 


Witli iiHTiMsefl flclivei'ie.* of 7oV 720 niul 727 
coinmcrci.il jels, lol.il sail"* of iii>l iiiulcl" $2.1 
l)illinii lor JOOO were more than s.OM) mil- 
lion liijilier than lOil.a. Jet Iran-^porl deliveries 
in lOi'O included I'l-j 727s end S.'l 707 720s, 
of wliii h 22 727s and oni! 707 wore under lease 
nrranpemcnls. 'I'liis compares to the deliveiy 
of 111 727s nnd Cl 707 720s in lOC.a. included 
in the commercial sales total is SIC millhin 
relalinp to the supeoonic transport propram. 
Sales to the United St.ates riovernment of 
$1.12.'i million wei'o approxitnaiely $10.7 million 
hipher than in 19().'). .Nlinuteman propram sales 
of $.112 million were at a hipher level than 
leixirted in lOti.a, while s.des of $211 million 
on Saturn and $1-7 million on Lunar Urbiter 
were sliphlly lower th.tn the prior year. On 
military aircraft proprams, increased Sea 
Kniplit and Chinoolt helicopter sales ii>achofl a 
level of $290 million and moie th.m offset the 
redinlion in sales <>11 15-52 modification nnd 
mainlenancc proprarns. 


SALES DV PnODUCT LINE 
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Hased on rnrrenl j>roprams and production 
schedule.s. 19ti7 .<ales shoidd be hipher than 
1901) by re.ison of increased comineia ial deliv- 
eries and a somewhat hipher level of povern- 
ment husinesc Schedules call for delivery of 
118 707s. MO 727s. and 5 7.'t7s in 1907. 'I'hc 
total of 272 deliveries comp.nes with 218 for 
1900. Heihiced sales on the Minuteinan and 
Lunar Oihiter proprains should l)c offset by 
hipher sali's on S.iturn nnd sales relalinp to the 
SKAM Missile. A further increase in deliveries 
of the Sea KniphI nnd Chinook helicoptein 
should result in sales of military aircraft l)einj[ 
somewhat hipher despite a further rerluetion 
in activity on the 15-52 modification nnd main- 
tenance programs. . , ' 


EARNINGS 

Net Knrninps (in inillionsi 
Profit Margin 
h'arninps |)er share 


Km 

$76.'l 

3.2% 

.$4.13 


mrj 

$78’.3 

3.9% 

$1.78 


Warnings in 190G, althouph lower than those 
reported in 15)0.7. were at a suhstantially hipher 
level than any other year in the Company's 
history. 'I’he decrease in net eai ninps is attrib- 
utable to three primipal factors; the hipher 
charges against earnings relating to new i-om- 
inercial jet transport programs, the impai ' on 
program costs of the Company's massive 
expansion program and commercial jet delivery 
del.aya due |irincip.-dly to the unavail.ibility 
of engines. The decrease in the 190d e.Mrninps- 
|)ei -share figure i.s attributable princip.dly to 
the increased nutnlH>r of shares outstanding 
as comp.ued to l(>r).7. 


'I'he Company during 15,'(i(i continued its|iolicy 
of charging ap.iinst eai nings, re.-c-arch, de\ (. Icp- 
inental, b.asic engineering iuid |iianninp, ad- 
ministratixe and other I'.cneral costs and ex- 
P''iv,e.‘i relalinp to connneri.ial jet Ir.ncpori 
programs. With .'lelivily on the 7.37 short- 
range jet piograin increascal ovt-r 19(s7 lesels 
.'Old wiih the comm< ncemcnl of ihc 747 |iro- 
pr.im in IPdfi, the apprcpalc amount of sncli 
ch.irpes rel.ilinp to new jei lrans|Hii'( progi.ims 
was ^iil'si. inti. dly hi;;hcr ilian in t lie prior ye.ir. 


,‘slarlin;; in llie i.illcr part of IlKj.'i and coiiliiui- 
ing thion;;h'iiii H'eiti, it w.r; iie'.e.ss.iiy for the 
Comp. my on an eXjH'diled li.'isis to increase 
.suhsiaiili.illy its labor fortv ami to undtilakc 










n in.\i«»r f.u-ililifx 'I'lic-c 

ilClioil'i \U't '0 l.iUcll In |iiOM(lc llic iuiill.llt iiiul 
pliysir.il ii'.Mturrt~< lo support in- 

••it.imnI piiHlui'lion rate ol llio 

707 720. 727 .iiui li(,lii(ipiof pro;;raius. to 
implement priMluilioii of the 707 on the most 
rllioit'oi lia.'is pr.-uiu- it'li*. and to prov ide 
ovr-r-iill piwliii'livc r.tpabilily for (lie 7-17 |iro- 
Ki'Uin. In addition, it vva' nwessary to lake 
llto«; atiions from it rfsuiirii stnndpomt (hat 
pl'.^'cd five Company in llic Hti.».iCi’si |>osilion 
to win flic eompelilioiis for llte sii|K'tsonio 
lr.anK|H>rf progiam and the SHAM Missile 
itintrncl. A further rcfiuiremciil cliited to (ho 
netv»!*ity to provide additional reso.iirh and 
devclopn*ontnl facilities so critical to (he sup- 
port ofexisiini: procramsnnd lo IheCompany’s 
ability (or-om|KM(*eltei'(ively for future missile. 
s|>aeo find aircraft prourams. 'I'lic Company’s 
ex|inn«ion procram was undertaken of necessity 
at the same linve that industrial anri Intsineivs 
expansion was at the liichesi level in (he 
nation's history. This condition lesulted in 
0 |iemtional irerforniance and in (urn procfam 
coat and eamincs |K*rformimcc beinc adversely 
afToctcsl by the rorluction in cOicicncy (h:il 
coca with major expansion pioRiams under- 
taken in a relatively limited time period rind 
by tl»o pressuixt* that wore Ininc exerietl on 
the nation 'h over-all productive eapacily. 

DifKciilties were encountered in ncfiuirinc 
riualifierl employees in an extremely ti;:hl lalmr 
market, with the atlendani prohlems of skill 
dilution, allniioit and major Iraininc pro- 
crams llxlcnded le.nl times, delivery delays 
and increased eosls for procurement oi' m.itc- 
riaU. c-quipoKait and mlx onlraelerl work weie 
iilso exiH'i'ieiKX'd. Another factor whir it in- 
•tXMsed coitl was ilu- rcnrraiiccmenl aiid reloca- 
tion ofoiier.ilions ns various increments of the 
facililiesexpaiisioiipiocrainvvereaecompii.-iicd. 

While the total national indtisirial i>xpansion 
caused sliorlac’s in tlte supply of materials 
and p.iris. the mo-t H’fious rlelay related lo 
ihr iiie.hilily of the engine inanuia> itirer to 
supiHiri tel ltan-|M»rt delivc'ry selii (lule». The 
(!ompanv‘s oricinal IPtiii prodiu tioii seiieduieH 
provitksl for the dolivi'iy of 2‘i2 airerart. Ifiic 
lo the imavail.ihiiily of cucines .iiid other 
f.Kloo the delivery of 2<l 72/s mid 11 7uV.s 

Wii» del.iV(sl. 


Thitmchoiil the ye.ir provision was included 
in eomtnen i.d jet lrans|Kirl procram cost 
csiirr.ates for Site anlieipate<l hislier-lhan-nor- 
inal costs alirilnilahlc to the reasons disciiss/sl 
ahovc. However, actual co^ls and projeclcfl 
cost trends are ahovc t!ie estimates. Ilein’o. 
piocrnni prolil tn.iripns are currently somewh.’il 
lower ih.nii itrevimisly projected. 

.Allhonch most of the Company’s covernment 
procranis were directly or iixlircctly nfl’ectod 
hy the exp.-msion procram. over-all profit mar- 
cins were comparahlc lo prior |K*riods. 

'J'he profilithility of the commeici.il jot Irans- 
porl procfitot as leflected hy re|M>rlcd nnmi.tl 
earnincs is influenced hy such factors as pno- 
(luction rate and production cost (rends, costs 
rel.itinc <0 model impiovemonl |>iocrauis nnd 
to the introdiielion of new models and com- 
petitive conditions. Tlieso factors make fore- 
casts of profilahilily from year lo year most 
difruxiH. Such foixvasts cannul be a straichl 
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CASH DIVIOUNDS 
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eKlnipol.ilioii i)f pn'vidus ii-onds lull imi«l Inkc 
iiiio coii^idi’iMl inn llv' i-ll'ci I on curiiinss of 
c-o>ts iiu'iii'iod and i i.'k'' a^sinnod in inainlaiii- 
ini: (ho C'liinp.iny’s nniipoiilivc pnsilinn in the 
five u'l'i'ld ji;l aiixr.il I market. 

Willi a major purl ion of I lie exp.msiioM progi'nm 
ilirci'lly .'iliiH'linp' the 7l)7 and 727 programs 
nceiimplislu’d and wilh ini-rc.ised deliveries of 
luiih models scherlnlcd. sueh pro;;rams Kliould 
provide a l.nrjier tonirilnilion to carnincs in 
1!K17. Maned on viirrem plaiiii and m hediilei*, 
carninc.s on povernmcnl missile, space and 
nirerafi programs sluuild lie equal In, if not 
wnncwlial hiphor than, MlOd. Adverrely nITeel- 
inp carninps in J9()7 will he iiureascd vharpes 
npainst earninps relatinp to re.«<>nrih, develop- 
menlal, teslinp and en.^incerinp aetivilies on 
the 727-200, 7.37 and 7t7 proprnms and the 
continued sharing of i-osts on the Sii|Ka>onic 
'rransjiorl propram. InlorcKt ex|)enie on the 
extremely lieavy Iwrrowinp requit inenls in 
10o7 nine will be Kul)slantmlly hipher than 
in 19G6. 

FINANCIAL POSITION 

Dnrinp 19G0 n major fmaneinp propram was 
inulcrtaKen to provide ctipilal resouives for the 
fneilities expansion and jet trans|>orl (in.nuinp 

PROPERTV, PI^Nf AND EQUIPMHNT 
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•niiAat 

imI 
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propr.ims aiul for the iiu'retiscd workinp capital 
lefniirenK-nls f.r lioth the commercial jet trans- 
port iind povernment proprani.s. 

The fmaneinp propram included tl) Ihonaleof 
2,lC.'i.979 shari*s of capital stock for .$112 
million, (2i the s.ile of $1.30 million of convert- 
ible stilHirdinalecI dciM’ntnres, i3i commitmcnls 
from a proiip of institutional lenders for the 
purchase of .$17.3 million of senior uivscxured 
notes, and (-1) the establishment with commer- 
cial h.mks of a Itevolvinp (ae«lil Apreement 
and o|K.>n lines of credit appregating $101 
million. 

At the end of 1900, .$63.5 million of the new 
senior notes had lieen issued and $131 million 
was outstanding under thd Revolving Credit 
Apreement. An additiontd $06.5 million of the 
senior notes will I'e issucfl in the first half of 
1907 wilh the remaining $10 million currentl.v 
sclieduled for is.sne in May, MUJiJ, 'I’he Revolv- 
ing ('redit Apreement was oripiinlly cslah- 
lishtd at $300 million, but subsequently the 
Company’s over-all bank credit arrangements 
were renepoli.ilcrl to provide for $200 million 
under the Revolving (’rc<lit ApreciiKiit and 
$201 million under open lines of credit. 

During the .vc.ir the authorized number of 
shares of ca(iilal slock was increased from ten 
million to tliirly million and the oulstanding 
stock was split Iwo-for-onc. Dividends (or the 
first two qiiarlera of the ye.ir were (laid at 
$ 50 per share on the numiicr > f shares out- 
standing prior to the slock split. 'I’his corre- 
spoiuls to $.2.'> a share after the slock split. 
'I'he regular qii.ailcrly dividmd for the last 
two (|uarlers of tl.c year was increased to $.30 
per share. 

Woi'lving capital of $131 million at (he end of 
MklO was .*vtiiS million more ihim Ihe prior 
.vear-end. The iiurcase is primniiv allrihut- 
;dilc lo Ihe sub-iiantiallv higher invi-niory 
levels required losuptiorl increa.^^cd produclion 
rales on ihe 707 720. 727 and helicopler pro- 
prams and ihe iiiili.d pi'oduciion phast*sorihe 
7.37 .and 717 proprain.s. Anolher iin|)orl.itil 
faclor w.is ihc invenioiy invesiment relating 
to aircrafl Ih.il cadrl not Im> deiivererl Ix'c.ama' 
of (aigine delivery rlei.iys. 

(ii'o.ss additions lo pio|H'rl v, plaiil, and c(|uip- 
ineni of .$20') million in MItiti cxci'cvl Ihc up- 


i-i 


I 


Hio'T.ilc of the fjuililkw iincslnicol for ilic 

yc'.ii'M, Ji'i triOi>poi! ftn iiu'inr' 

wliii h iiu liidi-s itnUs ivci'iv.iltk' iVom 

fiHloMU'r iiirlioi"> loid liu* (li'|)r(vi:ili’<l I'o.'i of 
:>ir» r.il'i iiu ioa.'od ^ I7li million over J'J(i5 
ypnr-i’iul iov pls. 

A simimm y of smir« c'« and uses of funds (liii ini: 
Ihp year follows: 

Soiiiwn tin millionsi 


Net oarninps 

S 7G.1 

Deprecialion of plant 

40.2 

Sale of capital stock 

113.1 

Sale of convertible subordinated 


(lelK-nlurcs 

, 130.0 

Other loop- term debt 

. 2t5r).0 

Deferrotl income taxes 


invest nK*nt credit 

■in.i 

Total 

,• $G(v'i.l 

linen (in millionsi 


Additions to plant .nul equipment 

$29I.C 

IncrcascH jet Iransivirt linancinp 

17G.2 

Increased wnrUinp capital . . ■ . 

167.5 

Cash dividends p.iid ... 

20.2 

Pnvmcnis on long-ioi in tlebt . . . 

4.3 

Oliier 

. ^ 

Total 

. $(56.'’>.l 


Looking to the future, llie fmanciiip arranpod 
in lOdd should he adequate to aceomplish 
enrrentiv planned proprains, iucludinp the 
prololyi>e pliasc of the Rui)or.sonie ir.insporl 
propram. 

'Jlie facilities expansion propram will loniiuuc- 
at a lii,:li level in Ifd?. Current p!:mninp 
provides for an exis'i\dilure of in excess of 
.S20fl million. 'I'he m.tjor |«orlion o( the pro- 
jet !ed expenfliiure.s relates to the 717 prodiie- 
lion facility, toe central rahricalion lacilily. 
and f.n'ilii'es nciTssarv for the siipersonie 
IransjHtrt propram. 

The f'oinp.iny's investment in jet tr.msport 
fm.uu’inp coidd increa-s' hy an .'tildii ion.il .si 7.) 
million in I‘.ld7 with the delivery of addition.d 
Icaseil aircraft and the leceipt of notes le- i-iv- 
al)le unde, certiiin s.de.s iipreements. Hy the 
eiul of IP'i7 a \ ery ma jor portion of the current 
(tpprep.iie doll. If commit ntents lor jet tr.inspoi l 
(it)ancinp will h.ivo heen tiischarped. ,\llhoo,;h 
additional toinmitments for the linancini: of 


aircraft s.iles will he nece.ss.iry. the anaumts 
involved will he suh.stantially below I9t>0 and 
l!)d7 levels. It is the intent o( the company to 
dispose of certain note.s rcceivahle and lease 
contracts at the earliest ditic laaeticahlc. 


BACKLOG tin millioiwt JOG'y HXiry 


Commerciid 
.Missiles and Sp;n e . 
Mdilary Aircnifl 
'rolal . . . 


$1 

•116 



.387 

350 


.t.'iO 

331 

$5 

283 

.«3.1 18 


Hacklop of imfdled commercial orders til llic 
end of I Odd was approximately S2.0 hillion 
hipher linn the previous year end, while the 
povermnent older b.acklop increased by np- 
laoximately $1 l.> million. As staled in previous 
reports, unfilled ordei-s from I be U. S. povern- 
men! are limited to amounts oblipnted to 
contracts by the procurinp npeacies. If rocop- 
nition were pivon to unfuiulcd amounts be- 
lieved to be firmly established in Depart meni 
of Defense and NAS.V procmemcnl plans, un- 
filled ordciB would be snbslr.nl inlly increased. 


FUNDS STATEMENT 
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TEN YEAH COMPARATIVE FINAMCIAl. DATA 

i'.'.;:, ■. . ..n p. r . 1. ■ I'.! 


SALES, EARNINGS AND DIVIDENDS 



SALES 

EARNINGS DfirORC 
INCOME TAXLS 

NET EARNINGS 

CASH DIVIDENDS 



AMOUNT 

*• Of lAtli 

AMOUNT 

•. OT SAlll 

ATI 

tHAM 

AMOUNT 

HI 

•HAH 

J9CG 

sa.r'.')? 

.'SMO.ft 

6.0 

.876.1 

3.2 

Sl.i.3 

$20.2 

$1.10 

1965 

2,023 

M9.6 

7.4 

78.3 

3.9 

4.78 

20.3 

1.25 

1961 

1,960 

89.0 

4.5 

45.3 

2.3 

2.82 

16.0 

1.00 

1963 

1,771 

41.9 

2.5 

21.7 

1.2 

1.35 

16.0 

1.00 

1962 

1,769 

56.3 

3.2 

27.2 

1.5 

1.70 

16.0 

f 

l.OO 

1061 

1,601 

73.9 

4.1 

35.7 

2.0 

2.23 

13.5 

.85 

1060 

1,555 

51.8 

3.3 

21.5 

1.6 

1.53 

9.1 

.57 

1950 

1,619 

26.4 

1.6 

12.7 

0.8 

.80 

7.4 

.46 

1958 

l,'/62 

63.4 

3.6 

3C.2 

1.7 

1.91 

7.0 

.45 

1057 

1,674 

80.8 

4.8 

39.8 

2.4 

2.65 

G.7 

.43 


FINANCIAL POSITION DATA 



WORKING 

LONG- 

TERM 

LEASED 

PLANT 

LONG-TERM 
OCBT AND 

ov.yv.nnco 

STOCKMOLDF RS* 


CAPITAL 

NOTES 

AIRCRAE r. 

ANO LQUIPMF.NT 

CREDITS 

INVESTMENT 

1966 

$131 

$121 

$86 

AT COST 

$672 

IKT 

.$‘!26 

$r*in 

AMOUNT 

$.561 

AIA 

SlIAfI 

$28.91 

196.5 

206 

20 

14 

380 

172 

101 

372 

22.70 

1961 

255 

1 

29 

‘ 315 • 

130 

113 

306 

19.06 

1963 

215 

9 

17 

285 

121 

117 

276 

17.21 

1902 

197 

13 

10 

261 

115 

66 

270 

10.89 

1961 

178 

25 

32 

214 

86 

65 

258 

1G.19 

1960 

109 

n 

8 

169 

81 

71 

236 

14.81 

19.59 

201 

2 


172 

83 

71 

221 

13.81 j 

1958 

197 



155 

85 

71 

213 

1.3.46 1 

1957 

102 

— 


1.36 

81 

— 

186 

11.95 1 


Noirti: All I-CI M.urr.lrtliinilj..tili-.l toirnm k rlivi.Uii.U iuicUi.h U M>liu; KlilT, N,..-.! on llic nv .Tni'r n.in.l.cr or»l..iri-« 
iluiint; llii- y. .ir; i>ll ..(Ix f mmik l>i«r. .l on niiml.i r ..f nli.irr« iinliiiK iit rii.l of rp«iHt liv(« yonrii. 

Wrtol Aiiirnfl. Ciir|Mii'tilion, nriiitiunl in I'JOO, ioi'liitJcfl in il.-iln for |»ri«*i' yfotn. 


PRINCIPAL SOURCELS AND USI£S OF FUNDS 



SOURCES 

Mil 

IIINIMOI 

OtfKfCIAtlON 
Of riANf 

CAIlUl 

ItOCK 

1010 

$715. 1 

$.10.2 

.$113,1 

78.3 

25.5 

1.4 

45.3 

21.7 

0.8 

21.7 

21.6 

0.7 

27.2 

21.0 

0.3 

35.7 

20.6 

0.2 

24.6 

19.4 

— 

12.7 

19.5 

2.2 

30.2 

19.1 

3.1 

30.8 

12.9 

0.9 



1 

tONC T(IM 
tihf and 
rtMt'io 
CKDIII 

1 

1 

1 CASH 

1 0lVI9tN0t 

AOPiftOSf 
fO FlANf 

.$1.'11.4 

I $20.2 

$20 1.6 

(2.8) 

1 20.3 

67.8 

(4.1) 

16.0 

33.0 

61.3 

16.0 

28.2 

1.0 

16.0 

60.1 

(6.9) 

13.6 

26.8 

— 

9.1 

17.4 

— 

7.4 

18.1 

70.6 

7.0 

19.5 


6.7 

45.6 


USES 


INCtfASIO 

AOCfAFr 

fINANCINO 

1 

fNCftAStO 
WOSMIHO ' 

CAFirAl 

1 

1 

1 

$170.2 

$167.5 

19 G 6 

3.7 

11.3 

100.6 

4.5 

9.6 

1961 

3.1 

48.2 

1063 

(34.7) 

19.0 

10(52 

32.4 

(20.7)' 

1961 

22.3 

(4.7) 

1900 

2.5 

7.0 

1959 

— 

94.8 

1958 

— 

1.4 

1957 


general information 


SHARES 

OUTBTANOIN8 

backlog 

PLOOf? ARCA 
(In Million Squara Tort) 

EMGLOVECS 



• 

AOiir40 

OWNCD 

lIAilO 

OOVf 

OVINID 

AVttkCI 

NUMAII 

lAtAfIfS 

AND WAdl 


19,496.610 

$6,283 

10.9 

3.0 

10.0 

i2 . s . r.(.o 

$ 1,148 

1966 

16,374.280 

3,118 

12.6 

2.6 

11.4 

93,400 

813 

1906 

10.073.972 

1,844 

11.3 

2.1 

11.2 

00.000 

7.63 

1961 

• 16,025.130 

1,815 

11.1 

2.0 

11.2 

10(1,400 

893 

1903 

15.931,762 

1,020 

10.8 

2.3 

10.8 

101.100 

VCH 

1902 

15.904,800 

1,869 

7.2 

1.9 

11.8 

89,800 

029 

1901 

15,913.294 

2.139 

6.6 

1.7 

11.4 

81,700 

556 

1900 

15,941,280 

2.018 

6.4 

1.8 

11.7 

02,300 

670 

1950 

15..')37,470 

2,470 

6.1 

2.2 

11.7 

96,300 

566 

10.68 

14,702.302 

2,482 

0.0 

2.3 

11.3 

99,300 

537 

19.67 


17 


4 



\ 

' CONSOLIDATrrj 


THG DOEINO COMMANV AND SUOGIOI ARIES 



ASSETS 


CURRENT ASSETS 

Cnsh niul in.irkctnblo Bcourilieo . . 
Ainoun(s rrccivablo under United 
Slates Govci ninonl conlrnclH . . 
Hcfundnble taxes on income . . . 
Other accounts and notes receivable 

Inventories 

Prepaid ex|)enec8 

Total Current Aitol* 


LONO-TERM NOTES RECEIVABLE 

LEASED aircraft, at COSl, IcSS 
occiiiniilatcd depreciation; 

I9r>a. !i;33,.)0.i,ooo: 1965. $23,r>2r>,ooo. . . , 

OTHER ASSETS AND DERERKED CHARGES . . . . 

I . 

PRorcHTv. Plant and equipment, at cost , . . . 
lyCss ecciiinnlaicd dejireciation and 
ninoilization 


ncccmbcr 31, 

1966 1 11)05 


$ 72,210,000 

160.333.000 

17.427.000 

39.982.000 

001.050.000 

•!, 350.000 

$ 801,982,000 

$ 124,396,000 


85.673.000 

6,977,000 

$ 071,883,000 

2 1.■•,.^92.000 
S 420,401,000 

$1,4 It, .510.000 


$ 97,121,1-00 

170.820,000 

0 1,923,090 
2i.*>.,':oo.rii79 
;i.772.cyo 
; 552,4 !2,n:o 


$ 1'),$57.000 


l."..!b'.0.t'('9 
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LIADILITIES AND STOCKHOLDERS' INVESTMENT 


CURRENT LIADILITIES 


December 31, 


19G6 




Afcoimts paynlilc $ 2'11,710,000 

Snlarips niul wnj;ci«, Inxps, nnd 

other ncci'iicfl cxpcnsp<i ] 20,ri90,000 

Feileral taxes on incoino (I 'sh U. S. tax 

anticipation hills: lOGa, $ l9,MG,OOt)) 

Current portion of lonc-tpi'in debt 5,432,000 


‘iJC’), 021.000 

1 07.r. 93.000 

lO.OIS.OOO 

2.7.:iO,noo 


Total Currant Llabllltlsa 


$ 307,732,000 


f;.2.'5.:i,7i7,ooo 


DEFERRED TAXES ON INCOME 


$ 23,097,000 


2 .ior..oo() 


DEFERRED INVESTMENT CREDIT 


22,000,000 


I, .'300.1)00 


LONO-TERM DEDT, Icss currcnl portion 


460,533,000 


!)3,2i'9,000 


STOCKHOLPERD' INVESTMENT: 

Capital Ktock. par v,ilue a sliarc — 
Aiilliorizfil, 30.000,000 .“hares 
Ir-sut'd and miii laixliin; at f.latc(! 
value: lOGG, 19,.i9r)..M9 sh.irr.s; 
lOG.'i. 10.37 1. 230 5-hnrc.s ircsialed 
ior Kiut ): split ) 

Hctainefl eai nin;.'s 


$ 31.3.213,000 
2:H,4tl,0f)0 
.S .'■.Cirt.O. 37.000 
.Sl.l-ll, . 3 10.000 


.‘513.3. 070. Oi'.'i 

:.3. a. 777.000 
i - ■ 

I •'■.:7l .7.''i0,ooo 

I :-; 7 i; 7 .'JJ 7 .o 10 


tt» Cl t» mII l.tli-ti (jii.mri i! t t.itctnriit‘4. 
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THE UOniNO COMI’ANV AND SUCSID(Ar?IES 


COrjr.OU«DATI-r5 OTATr.iV.CNT OF 

fJt-T liArJNINO:^ AND RCTAINED EANrJItJCS 

Year ended noccniber 31, 



I nr, a 

UKv, 

SiilrH niul olliPf ini onu- 

.^2,.17.S,Mn,00O 

.<2.012,471.1/00 

Costs and expenses 

$2,227,102,000 

$1,88.5,411,000 

Inlciesl and dchl expense 

10,-105,000 

7.IG5,0(,0 

Fcdcinl taxes on income 

G4,. 500,000 

71.300.000 


$2,302,007,000 

$1.0Gt.2«G.<iOO 

NET EARNINOG 

$ 70,133,000 

.$ 7rt,2G8,OoO 

nelainrd earnings, January 1 

23.5,777,000 

177,70.5,000 

Amount transferred to capital stock 
in (onneciion wilU two-for-one 
stock sjjlii ($5 jrer .'^luirc par 
value for nc v shares) 

(-13,315,000) 

1 

Casli dividends paid (per sliarc, 
restated for stock split; 1UG6, 

inOo, $1.2.5i 

(20,151,000) 

( 20,250.0'" li 

Itctained earnings, Dcce.uhcr 31 , 

$ 218,-141,000 

.$ 2.".5,777,<i0ii 


See nolr. In ennsniiiliilcrl linaiuial «lii(cnKiil».' 




Norus TO CON'jOLIDAYlIO f'lNANCIAL ijTATUMliNTO 


\\ (11 k III liri'i I'K ml iiiilii.il V li\iil-|'i II i- iiin iiln i' (> |'i' 
I'Kiilriii'U i« dliilril ill llir tnliil nf <Imti I <■lnll^ iiml 
fivi-rlirtiil ii|i|i|ii tilili* liii’iTln. III.' i'.^l iiiiiilril iiU'r- 
li^l’ III ili'liirii'H l>|i.iril nn llir i'«iiiii;ilnl lilil 
i'ikI Ilf III!' iMiili.iriii Work III iMiMi'.i mi i‘iiiir.;lii 
li\i’il<|il'ii'(' rmiiiiii'l* i« ..liili'il ill llli* H.’iiiir lii;itiiii'i’. 
f\ri|il lliiil .■i|i;'li( .il'lr iniriinli. ili'H'lii|M’U’iil il. ml- 
miiiiiii.ilivo. mill nilm i;riui.il fMi»ii-<i»- hk' rli 'ri!''il 
iliivrilv III iviruiii;* .'H III. mil >1. iiml Ivi.'ii' ciuiiiiri 1 1 ” r 
mill 1. 1 Ilium.: ii|.|.li. .ili||. In i i iiinii n iiil i' l 

li!iii“|'iii I lunjiii'iK ;iir iil-m rliiii:ul iliiri'iU In i :iiii- 
iiinii. .\l I II I I i.iliri il. I'.'i'i''.. M.i.k in lini. rii.* (iL'iriii. 
i:.ili il *1 .ill'i.n 1 !,liiiii II 'H iiilviliiri * mill |i|i.v;ir-ii 
I iiyim*iiiK Ilf ^"liii, ii'il.i^mV 

Til ilu' rxiriil ili il I il miiiliil !irin;i.im niulM, lll'll•^• 
iiiiiu'il ill till’ .'linn I* 111 . linn i‘. mt’ r\;ii’i‘U'il In rxi’i’ril 
(iiliil H.ilrH (11 il 1’. I'll ii;:''“ nil' liwiili In rm .'I’lil I’.iniiii 
in f.nli-r In iriliirii imik III iikh’OmI In i.xliliiiili’il 
it'.ili/.iililr vnliii.’. 

('mnnii’iiiiil •|iiii’ii (iml* itml i;pm'riil Hm k iiinlni.ilii, 
nFmrr.Hiii.! ^ I’.'. l'^.''.l''l''l. .il'o iil.iU'il .H iivi’i’ii;:i' «’n«l, 

llnl ill l-Xl'M* nl I’l'illi/.llilii Viilllli. 

FEDtRAL INCOME TAXES 

Intonii' l.'ixui li/ivii litin xolilrd uiili ilir Inlcrnnl 
iirx I'liiir Sri’viir fill’ nil \ r n'K I lirfiiii;li lilli I. i’Xi'i'|il Inr 
rcrliiiii jH'iiiiiiiii iclnml i lniiiiii iiliiili liiivi* imi lu'.ii 
l■o«■ll^lil■^l in tlic iirrimnl*. Ailri(iml(' |iiiui«inn Ini’ 
inrmiii' Ihxi’k i* In’lii’i i il to Imvi’ I'l’i’ii iiiiiili’ fm I lie 
\cm’H ll'iil Ilirnii’.'li Itliiil. rill' fli’lonixl I’ tili'nil iiirmiii’ 
i.ix iiiiliilily fl.xlixl ill llic kihiitc nhoel ii'in I’M’iil* llio 
iiniifiirvi'iii (iiii'liitii III inxpii iiiiviililc nii rnriiiittrii li’nin 
iiiHinlliiii'iil Hili'i* iiT I’l.iiiim’i’rliil iiirri’iifl, lli'l'iiiiiliilili' 
Inxin on ininiiii.’ |ii iiu’i|>nll> i’i'|iri’.'<riili< riiri’.vliiii k to 
(iiior yi’.’iix III' ini rpl 1111.111 inx tt’oilil in cxi’chh nl (lie 
mnniint Iillniialilv Iicmniil IIIOil inrniiio l'’Ki’X. 
LONG-TERM OEDT AND RESTRICTIONS 
ON RETAINED EARNINGSi 

l)iii‘inhrr ,11, 


Itrinlvinu Cicrtil 
nnlc« . . 

CVnvnlilile 
StilinriliiiiiUxJ 
HrlK’iilm n> . . . 

0’*'; nnir* (inMililo. 
fi'f noil’ll ii.ivnlilc . 
fi'i .'<iiikiii,! l’'iiiul 
Di’lii’Oliiii’* . . . 

Ollu'l’ nnirii . . . 

‘t'x’’' ('«.nvPi'lililc 
SiitiinTliiiiilcii 
I li’liontmi’* . . . 

I.oii’i nimnl 

ninliirilirii . . . . 


$180.(100.000 


ISO.O.'iO.OOO 

(l8..'i00.IM)0 

■I7.'.'.'i0,000 

2(l..'.0!.000 

lO.l.Vi.OCK) 


ifi.l.T.’.OOOl 
k K. l, Ml 1.000 


. 00 . 000.000 

20.501. 0(X) 

2i . ri .’ i8,ooo 

1 2.7.50.00(1 1 

sn'<.’>‘i.(«i(i 


’-ill'. Ill' Iml. I II .mii'i’iiii iil'i iiinlii’ llii .*i' ' ^.i’ll.ili't 
I ,l:l.l I I. i ’ll’.’ ’. llll” in .'.'ll ll'.ll |.||. 

nii.illv. I li’lirnluirii 0 |!i'm:iil ini; .'?2.l'0'.).O(KI liiiii’ lii’i’O 
rmii’i’li’ii Inn ni.iv hr n|i|iliiil nuiiiniil fiiliiri’ hiiikiiiK 
fiiii’l ri’i|iiiirini’iil’i. 

'I'lii’ iillii’i- null’s I'l’l.ilr In iril.iiii (iiiri’li.’isi’ nnd li’.osi* 
iii’.iri’iili'iils wiili miliiii’ I’lisl.miiis. In’.ir iiili’r.sl in .. 
In 7 . mill iiii’ ii.iiiil’ii’ In II i:rnii|i III limikH in Innlnll’ 
iiii’iiis im r imiiiiis (M iinilH llii.iiii:li 1077. 

Till’ liiilriii III I’l iiinli’i’ \\liii II ill” liiiii:.irini nlili^.ilimis 
Ill’ll’ ii’iiiiil I’l. in' Miii.’iis 1 1 SI I ill i'liiH no III” mil’ nf 
iil.iiiii’d I’lii nmiii l”i’ llio (i.ismi’Ml nf r.i-li dii iil.’inls 
III’ in i|lli-ilinll Ilf llll’ ('iiin|.|ill> H ll(|l|lill I'lnik nr 
siil.ni’l.niiiiil iiiili’lili iliii’ss. I 'ml. I llll’ ninsi ri’sii’ii live 
III llii'-e |ii iiM-inns. Ii’liiinisl t .’ii niiiils ln(nlni|.' .'Ii l.'JOO. 
IKIO III I )i’i I’lnlii'i’ ill, lOliO Ill’ll' nnt an I'eiili ii li’d. 

OnCKATINO CHAROES. 

Till’ f.illnv.hu: I’liinL'in "cif iiiinii'i’d in tlie ynii* 


'i'lip Cmiiiiniiy liiis in' ’iisl ini' ii Ki’i’nlvliii' Cii’dil 
AiO’i’i'iiii’iit nilli II i:i'nii|i nf limiks ‘'nr mi .I’.'iii ee.ill’ "f 
.s’.’OO.OIIO.Onil iviili till' niilHinnii III! Iml itn’” ill 
Mn’pnilipi’ ill. lOliO i(’|i.’iy.ilili’ nvi’i’ I ’ I li. i l’•^•l .ir 
I’l’iiiiil lullin’; I Ini’iiilii r ill. 1072. TIi. Inmis lii’m’ 
inli’ii’sl III 111” I’linie I’miiiiii’i’ri il Iniii I'.in. nnlil 
Dri’i’inlirr ill, lOliO iiii’ii’iilly .5'i'r '. mnl ‘ii’if.iflir 
III 'i*. iilmi 0 nil’ll I .III’. I Inn nil nil’s iniiiri’ I . ii’*i”i’. 

ini’iil Mi.iy III |i| ”(111111 III mil’ linii’ iiillm’.il inn.itiy. 
Till’ '“I'/'i C.iiii’i’i I ll’l.’ Sniinrilin.'ili’il ( li-lii’nlnn s. 
i(ni. Ill Iiml. m'l’ I ’llll I'l I ilili’ iiiln i.i|iiliil slni'U_ III 
'll I. Ill |.i I sli.ii I'. Ill I III* I 'iim|. niv's mils' Ill'll i ,i i .1 1 ..I 
slm k. ..'.II in.'l.*’ I sli.ir. s ili’i’ ri’si’i'i nl Ini I’nni ”. -...ii nl 
llll* ililiinl II. I s. U.'i(mii’il ininn il sniHim; (nini I'lii * 
nii’iiis I’liiiiiii’ iii’ine i.i 1077 .iie .'.7.*' . nl' llii* |ii m. i)iiil 
.imniini i.f ill lii’iiuni's mil -i iiiilioi; nl .’'I'l'li inin r I, 
1070. 

In .'i. iili’iiilii I’ K’l'iil, 111” (’miininiv nlnnlni’.l imiimil. 
tin III - 1 1 mil II in nit 1 1 III nn I iliil i.iit.il L Iniri.i in (nii I Ini-i 
III im'iniis ll.i'rs III \l.iv lOii.S ml liei.ii*’iiili’ nl 'll I. 
iiim.lHHi |ii nil ll'.ll mniiiinl nl li'.'i nnlis fine I0.'‘l. 
Iii’t)iiit'i d iiinin.il sirkiii’.; I'lmil (iiiviiii’iils riiiiiiin iit in.; 

in I'i71 iiie 'In. 7 .0 H'ln, 

'i'll” , it'.lis. niiliiiinii ill r.i.sil, mi’ imi.iIiI” I.» 
.III ill-ill, tiu'i’ iiim|imiv in mnninl insliilllin nis i.l 
'.‘.7..ii,iin(t. 


cnikd 1 $ Mil»n .1 1 ! 



1 i/’it ion of plant 
nnd i'(|iii|'in4'n( . . . 

$10, If..'. 000 

S'JO.IkO.OOO 

Ui'piiTi Minn of 

li'HKcd aiii nift . . . 

<1.878,000 

H. 10 1,000 

Hctii i'iniMit plan . . 

.'1.5,107.000 

21,r.7(.(l00 

capital stock 

in capital iitock Hiirin^ ihc 

ycur wm im 

Itniancc flt 

Shnirit 

Amiiiinl 

.liituiaiy 1, lOOPi . . 

8,187,1 10 

$1.15,979,000 

SltlllVH hf'ld («l (•tticiM'H 

and i'inplnv« i*a— 
t'ndt r .HtiM k itpiion 
piiin I 

10,7(0 

518,000 

INirlrr incrnlt%c 
mnipcnMiilinn 
plan I ... 

i),7'20 

500,000 

ShiiM't* i'ldurfl in cxchnntfe 
for (’on\4ilil»lr 
SiilMMfliniitcd 

1 )rl>cithn CH ... 

•1*i!l,808 

22,791.000 

Sharm miUI under mock 
ofTc'iinK 

2,105,979 

112.0'2fl.000 

Shairn i.uMiii'il in 
c >nnctlii*n will* 
luo*for*nni‘ Hlock 
;ip|jl 4 '5% poi* pnr 

pill' value 1 1 Miiitfci rcfl 
from iTlninnl 
carninKM* 

8,0(1,1,01.0 

8:1.115.0(10 

H dance nl 

December , lOdd . . 

in,(oo,.5io 

$115.21 '1,000 


STOCK OPTIONS 

Al I li'crinlit’i’ ill. lOlili. o|ilinna fnr 210,201 sIiiiI’i’m nf 
llll’ ('niii|imii a slnik, nl niiii'S iinii’inil Irnni V|.'i.’.'.'i 
III $iiil,.‘i0. line iinisimiiliii ;. of iiliii ii il.'i.'iO I nlim.’s 
nil” I’xi’i’i’isiilile. I)min;( lOnll, ‘J0.IIV2 slum’s iii’ii* 
is'iii'il nnnn rMii’i'i’ nf niilimi-’, 0(11 inns iii’ii’ i;ninli’d 
Inr I lil. ’JOn slimis mni ii|i|iniiit (in’ IJOlO slimis iii-re 
rmii’i'li’il. 

An iiililiii'in il 10. (HO slmri’s me nvoiliilil” fnr fnlui’C 
irrmils miili’i III” ii’sli iilid slmk o|ilinn (iliiii. 

CCNTINCirNf I lArnUlTIf.S 

.'■'iil’siiini mils’ nil Ilf I In* ( 'iiin|i’nis 's i .nil mi l s ii n li ilm 
I nil I'l null 111 . 11 .’ siili(i.| I'l I rii.’i’iii III I inn rii.l. .■ ill.’ 
Ii. 'Ill 'nil .llll. n All nl lOit 111 ” 11 1 ’ni Iiilimi Iti.mil 
|||. 1 . 1 ’l ilm.’s I'll nil SI’.IIS lln'im:li lOlIJ linu’ In i ii 
I niirl’iili il, Till’ I 'iiiiit..ins llll s inn kimii mnl i.nnini 
lil'llnl Kll.il III” r.nmil'n . 1 ' I l.'H Iliil ill’ Ini rinliinil 
Hiil'si’iiin nl M’.ii:i. Ill lull nl llils inii’i’i l.niilv, mnl 
III” lii’ln’l III 111” ('nin|i.inv lliil lin isiis-iii innini 
iii’i” ii’.ili/”'l. nn (iinii-inii fill’ ii’n”,',nli..||inn iiliind 
1ms lii’i II nmil” inr i In -i’ \ i .n -. 

Til” ( 'iiiiin nil isiiiiMuul in iminiis l”".il |irni ii iliii.is 
iiliiili III sniii” iii'lmiits ii.siils” I l.imis Im snln 
sl.iini.il iiinininl-, .Mu’ I nl lln-e iliiinis iir” riii”i”il 
liv in .nriini ”. mnl lln I ninii.itiv dni-s nnl mniitn.ile 
lli.il ill” .imnmn.s, il mis’, iiim li in. is In’ iniinii il In lie 
|ii'ld liy |l ” l'iiiii(i.inv mil I” nmli’i ini. 
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ACOoufJTAnTr-' r?nr»oRT i 

I I 


TOUCHE. ROSS, BAILEY & SMART 


I'l; in*.i Buiitiind 

tCATIIC. WASHINOtON IBIOI 


t'rlmmry 27 , l!)fi 7 


Mo.iiH <if Divcrlnr* 
Tlir I lurin',: fomiiBny 
Scillllr, \V'nt,liiliKton 


\Vr Imvo rxninineil llin nrccmiinnyint! nini<i,|i<liiU'(l Imlniu r hlirrl of 'Die llocinu 
Comicinv Pii'l Mil'iidiiuiCA nr. of l)i'irml>ir ai. mi.l (hr iil.ilrd Alnlriiunl ol net 
onrniif'A iirHl ll■(.^inr(J r.iminrh loc tlir yrnr (lu'n rtnli tl. Oiii rvninm.K inn w.ia nnnlr in 
ari'OiH.MiiC «i(l> crncnill) nirri'tiil iiinlidni: rl jiiilaulH. nml iiiioulinr.ly in. Iiniril 
Fuch lfA(B of Urn mrountini; urouH nnil aikIi mlirr iiiiilitiin: |ii<h rilinrs nn «>• nin- 
niilrrcil nrrrF'<»n' in tlti'iii i'iim^innrrA. Wr wrir uniil'lr inolilnin AnliAliirloiy ronfnm- 
HlionAi'firrriv.i’l.lrH (10:11 llir I’nitoil .SintrAl.y ilii. rt roiimimiiiiilion. Iiiil wcriKiAfiod 
mirx'lvrA nn (o Autli nicooiilA liy ollirr nmliliiu' piornliiirB. 

In our opinion, (lie f.n.imi!il AliitrinciilH nfrned (n nl.ovr picArnt fniily Hie 
conAoli.Intcd liiiiiicinl iM.HilM'ti of Tlir Hot ini! (,'oiii|.:inv iiiul ».idi,.idiiiii. A id Di inidirr 
11, lOOf. mid (Ur rnnAolidiilrd intoll* of (liiir opi'iidioim for (lir yeur (lini riiilrd. in 
ronfoni.lly wllli itcnnnllv nrrrplrd nrrounl iiii: piim'iplrr nppli.'d on 11 Imun roiiKiHfrnl 
ividi (li.'il of (lie prctcdini: >cnr, 

Alno, in < or opinion, (he nclion of (hr Ho.nd of DirrrloiA on Kciirii.iiy 77, lPfl7, 
in »r((inc n«irle (he luni of .SI ,‘cr>.('00 for ilir >c:ir lUiir, under (lie Imrnliir Com- 
pcn!*n(ion I'Inn for Odlicm nod I'Uiiployn in in rPiiforniiiy wi(U (lie proviHionn 
confniiiccl in Hie Oml pmunrnpli of .Snlioii 2 ol ho. Ii plan. 
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FACILITIES EXPANSION 



727 at chtck'Oul building lor quIcK chango aircraft 


The IniRCst facilities expansion 
program in Company history reached 
a peak during 19G6. The most dra- 
.malic and cosily projccl is the 
entirely new factory complex al 
Everett, Washington, for the 747 
Buperjel transiwrt program. The site 
was selected Iwcausc it is adjacent lo 
Paine Field, an outslanding civilian 
airtiort; Itecause the pro|X!rly was 
under one ownership thus minimiz- 
ing acquisition pmbleins, and Ire- 
cause Ihe prorluclion could be 
carried on near lire design team. 

Beginning with 780 billy acres of 
undcvelo|H’d and mostl.v wooded 
land in Ibc early summer, contrac- 
loin for Hoeing cleared and leveled 
2r>0 acres and laid a 2-mile-long 
railroad spur with a 6.0 irer cent 
gradient to serve the factory site. 
In the process, four' million cubic 
yards of overlay were moved 

First locomotives and r'’i| cai-s 
moved o\ er the new spur in Novem- 
ber. Working around the clock, con- 
tractors rusbetl completion of a 
warehouse* and u low bay manufac- 
turing and mockup building to allow 
first occupancy by permanent 
Hoeing workers -as well as a huge 
mockup section of the airplane — b.v 
•lanuary. 1907. 

The 717 final as.scmbly structure 
will Ik* the world's largest tmilding 
by cubic foot capacity (100 million 
cidiic feel). Found, at ions and 00 |K*r 


cenl of the steel work .were com- 
pleted by year end. This building, 
1.150 by 1,000 feel in its main 
section, is to be partially occupied 
by early spring, and completed by 
September. Other buildings under 
construction include a seal, painl 
and wing building, plus aup|>ort 
service. olTice and cafeteria struc- 
tures. Total authorizations to date 
for land, buildings and equipment 
on the Everett site exceed $1 1.6,000,- 
000. The facility will give the Com- 
pany the capacity to piwluce 200 
Model 747a by December, 1972, and 
400 by December, 1975. 

No other single Company con- 
struction program matched the 
elTorl at Everett, but several were 
outstanding in their own right. 'I'he 
915,000 square-foot 727 final assem- 
bly building at Renton, including 
3(X)-foot clear span roof Iteains, was 
the fifth major structure added to 
that plant during 1900, Others were 
a major waix*liouse, an engineering 
lalKU'alory, an olfice building and 
additions to the sub-ns.sembly and 
mockup buildings. 

Al the Hoeing Space Center, Kent, 
Washington, four office buildings 
and l.'iboratory and service buildings 
were addc*<l to the complex while 
spa»e and environmental flight sim- 
ulation laboratories were extended. 
.Space Divisi(m and MiKsilc & In- 
formation Systems Division head- 


23 



O tViKCTT 


.•|«ar(crn moved to the Space Coulee 
from Seattle. Also locnted thc'i'c in n 
new facility is the Commercial Air- 
ninne Division traininp ccnler which 
v'oordinatm training fnnetions for 
ilie entire division. 

At Auburn, Washington, the 
Company established a Central 
Fabrication Facility. 'Fins faiility 
serves all divisions ns needed. The 
nasic site, purchased in 19C5, in- 
cluded a group of warehouse build- 
;ngs. Major new facilities con- 
-Iructcd on the site iiulndc a spar 
and skin mill, a process building, 
'WO other main manufacturing 
.auildings, ndminiKtralivc unices and 
cafeteria. Construction activities 
were initiated on a Umling facility 
'.vhich is to Iw i'omplete<l in May, 
1907. 

In Seattle, a new final nssemhiy 
niilding for the 737 twin-jet airliner 
was erected and occupied late in the 
car. At the Developmental Center, 
lie Company built the largest and 
.nost advanced tilnninm proicssing 
.acility in the acrospait: industry, 
Diis can handle 70-fool -long lila- 
.lium parts, essential to the SST 
irogram. Ollier new Seattle build- 
. ngs iiK'lude<l a two-position airplane 
joint hangar and a (juick-chango 
argo equipment installation facil- 


ity, both at Hoeing Field. 

In Atiril, the Company purchased, 
for $13.75 million, a variety of 
government -ownt*d buildings in the 
Plant II complex at Seattle. Only 
the comparatively small Missile 
Production Center, among Seattle 
buildings occupied by the Company, 
remains in government ownership. 

At Wichita, Boeing negotiated a 
lease on the government-owned 
Plant II, making it, as well ns the 
Company-owned Plant I, available 
for commercial work. 

In December, a $3.5 million 
Boeing Hesearch Park Center was 
dedicated at Huntsville, Alabama. 
About 700 employees working on 
the Saturn program now occupy it. 

The woild's largest helicopter 
asnembty facility -more than a mil- 
lion square feet of covererl area — 
was dedicated in September by the 
Vcrlol Division near Philadelphia. 

'I'his facility enabled the division 
to triple production rales, and also 
provides reserve production capac- 
ity. Acquisition and conversion cost 
.$10 million. A consolidated engi- 
neering laljoralories building and an 
advanceil wind tunnel for helicopter 
and V S'l'OB (vertical and short 
takeolT and landing) aircraft re- 
search will Ijc comtileted. in 19G7. 
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SCATTLE; New final tttenibly 
buildinc for 737 twtn jel* allows 
program a-celeration to meet 
demands by alrlinas 
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EVERETT; World * Urgeit buildlnR In 
cubic fool mea»iircmenl. pari of com- 
nicl* new compic* (or asienibly of 
747i, world * bl({c**t airliner* 


RENTON; Five m*|or *tructure* were 
added to Company * factory compici 
at Renton during year of e>pan*ion in 
all commercial airplane area* 


KENT: E»len*lon* of laboratorle* and 
addition of four new office buildini',* 
made room (or ml**ile and apace 
diviaional activitic* 
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AUnilRN; a new Central fabrlfstion 
rocility, to aetve nil cllvlaion*. Include* 
loollnp, nctlvillc*. *par mill, mnniilnc- 
luring area*, ollicct 
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Verlot lielirnpirrt In Vicl N/ini co«il>at 
%«rve U.t. Afiiiy, Marint CO'PI. Navy 


Bocinc production fncilitic* and 
rcsonrch orRaniwitions were ciiRngcd 
during 1900 by a variety of military 
programs, including missiles, heli- 
copters, and use of Boeing aircraft 
as platforms for various military 
activities, while old and new Boeing 
producU did combat duty in Viet 
Nam. 

I>argcst military program contin- 
ued to be the Minuteman Inlercon- 
tincntal Missile, almost 1,000 of 
which are now emplaced in silos in 
the midwestern and western United 
States. During the year, Company 
crews completed installation of the 
majority of 200 Minuteman II mis- 
siles — an improved model with 
longer range and greater accuracy 
than tlw original weapons -in the 
last remaining new silos on the 
weapons system schedule. In silos 
already operational, work licgan on 
replacement (Force Motlernizatioii) 
of 800 Minuteman I missiles with 
the improvcti models. Final asscin- 
My of the missiles continued at 
C.'den, Utah, with installations or 
movhfication under way in Missouri, 
Uie .Dakotas, Wyoming and Mon- 
tanr. 

fin Decemlier (1, the Department 
of Defense announced that the 
g ivernmeiit woilld pror-eed to de- 
velop Minuleman III, a further 
idvanced intercontinental ballistic 
nissile. Boeing intends to seek this 
assignment ns well. Kven without 
this new version, Minuteimn work 
will extend into the 1970s. 

Of particular satisfaction was 
winning of the SHAM tShort Itange 
Attack Missile) after a long and 
intensive «'om|H’l it ion. By the year's 
end more than 1 .000 employees wcix* 
assigned to ll»c project. The SHAM 
is designed for use by tl*e FB-111 


p.e 


su|)ersonic Ixnnbcr, Boeing B-r)2G 
and H model intercontinental bomb- 
ers, and is intended to be compatible 
with the proposed Air Force Ad- 
vaiu-ed Manned Strategic Aircraft. 
Boeing's contract from the Air Force 
totaled $142 million for development 
work and test iniRsiles. There arc 
firmly-priced options for the Air 
Force to order initial quantities of 
production models, aiul associated 
aircraft and support equipment. 
Should production moclels be or- 
dered, the work Would extend for a 
substantial number of years. 

In mid year the Company also 
won a $2.1 million contract to con- 
tinue study of an airborne warning 
and control system (AWACS). In 
this, Boeing is in com|)clition with 
another company in the linal yeai of 
the study. Boeing has pro|>osed to 
the Air Force use of a 707-ty|ie air- 
craft carrying advanced electronic 
equipment. Assuming favorable re- 
sults of the study, a competition 
for large development and produc- 
tion contracts is anticipated. 

The Company will deliver to the 
Army an advaiued Chinook lielicop- 
ter with greater payload and s|Tee<l 
than the current model in 1907. 
Development is under way on a 
still furl her advanml mo«lel, the 
CII-'17C, scheduleil for delivery in 
1908. During J9GG. the Company 
delixered the fimt advaiued Cl l-IGI) 
iiKxlel, Sea Knight. 'Iliese new mod- 
els have substantial increases in 
S|ie«‘d and payload. 

In Viet Nam. the Cliinook and .Sea 
Knight loggwl more than G8,.''>t)0 
flight hours by the end of lOtki. 
Both are playing key roles in the air 
mobility tactics essential to success 
in that war, as well ns rescuing 
downed aviate evacuating tbou- 



■finds of wounded, rocoverinx air* 
craft Mid evnciuiling refugeca. Sen 
Knight hclicoptera nrc o|)cnUing 
from the decks of Navy vessels in 
verlirsl replenishment missions - 
Ihr ^'snsfer of enrgo from supply 
Biii|ts (o combfll sliiiM. 



U.8. Air Force chose Boelog to desicn 
end develop short range attack missile 


Tho Boeing-built helicouters in 
Viet Nsm ^ined two other Doeing 
products doing yeoman sorvice 
there. B-52 bombets (many of (liem 
modified st the Wichita Division to 
inensse their conventional bombing 
espscity) made almost daily raids 
on enemy-controlled areas. Boeing- 
built ''C-135 aerial tankers are 
being uasd to refuel both tho bomb- 
ers and jet fighters, which thus are 
able to stay over target areas for 
long periods of time. Recrsitly, the 
U. 8. Strategic Air Force announced 
that the KC-135s had transferred 
more than a billion gallons of fuel to 
Ollier planes In the combat area. 

For the U. S. Navy, tlie Company 
in 1906 coiniiKmed construction of 
a iiydrofoil gunboat, t!ie l’GH-2, 
using a water jet {iropulsion system, 
llie luill of this iTnft was virtually 
complete at the year end, and fit ling 
out wnssclicdulcd to start at Senllle. 
Meanwhile, (he Navy continued 
rougli w.sler teats with the High 
lV»in|, a hydrofoil |Mtrol craft also 
built by Boeing. 

The IliBEX (High Acclcralion 
(Ipoat Ex|icrinienlnll program was 
itmckidcd enriy in tlic year with n 
final launch at tlic WMle Samis 
Missile Bnnge. Boeing was prime 
I'nnlractnr fur the program, s|Nin- 
snrrd l»y tlic U. 8. Advnnred He- 
sean-li I’rojccts Agem-y for n study 
of bnllia«ic missile defense systems. 
Ail test olfjrctivrs on I lie tirograni 
ivere met. 


\ 




Navy hydrofoil gunboat. Tucumcarl, will 
UM water tot propulsion, no propollara 




MuHIpla firings of Minntemsn missiles 
show^ capablNties of Air F<irca weapon 



0'52s proved conventional werlore otSWins In long range Viet Nam missions 
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More thnn 50 ccnU of every Rnlee 
dollur receive<I by 'Ilie Boeini; Com- 
pany currenlly iw expended for mip- 
plicx or Mihronlrnclcd work. During 
1060, $2.1 billion in xubconlrncdi 
WBB in cnetl, Kbnred in by approx!- 
ninicly 20,000 eonipnniea. Their 
loenliona include all 50 alatea and 
aeveral foreign cnunirica. 

Aa Boring'a family of jet Irana- 
Itorla ronlinuea to ex|t.md and new 
mililary ni>d hiKice aaaignntenla are 
m'civwl, I lie KulHimlrncI program 
alao growa, wilb iin elTer-l on (lie 
ci'Oiumiy of many indual rial .neaa 
IlM-ougiHNil llieeounlry. Of I be rirnw 
wilh wbicli iIm- rom|Niny deala di- 
rrclly, more Iban 71'; are clawed aa 
amall buaincwea, geiterally defined 
iia IIhnw wilb lean Iban .'’•00 cm- 
ployitw. Many oilier amall lumi 
newea are imludcrl in ae<imd tier 
eiNilracIa - iImixc awarded by Hoc- 
ing'a MiiNXHilraetora for coinponenia 


included in producta eventually 
delivered to Ik>eing. 

For Ibe 747 jet, more than G.'i 
per cent of the airplane, by weight, 
will lx> built by ririna other than 
Boeing. 'Die Comp, nny 'a pro|K)aal fr. 
a KU|)ci'aonic jet apccilierl that more 
thnn half the total nvmufacturing 
effort both for protolypea and 
production airplanes would l>e aub- 
contracled. 

In addition In aulicontrada, the 
Company haa r very large inter- 
diviaional aup|»orl program. I'he 
Wirhila and 'i'urbinc divisioiw l:olh 
devote well over half their total 
elTorla to aup|iorl of other divisioiiH 
and iirliviliea. Wirhila already 
providea major aiipimrt for the 
Commercial Airplane and Verlol 
Diviaiona ami lli^' K’llurn pitigram. 
The Auburn Cr iiial Fabricalinii 
fiiciliiy aupinrla oilier diviaiona aa 
required. 
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Beginning July 15, 196G, Ihe 
fiflicih nnnivcrtory of The Booing 
Company wna marked with a serrea 
of civic ccicbrntiona in Seattle and 
at various other Company locations. 
Tlw program, Iwadlined by a conv 
munily-sponeored anniversary ban- 
quet and lunciteon in Seattle with 
government, industry and commun- 
ity leaders in attendance, included 
23 separate events. 

A highlight was the construction 
and demons''-ntion flying of a replica 
of the 1910 B & W seaplane, Boe- 
ing’s first product. The airplane, 
with a maximum speed of 80 miles 
an hour, was flown for various cele- 
brations in Seattle, Uter was trucked 




to the East Const, flew at Philadel- 
phia, New York and Washington, 
then (with special wheeled gear at- 
tached to its floats), at Wichita, 
Kansas. Later, the replica was 
moved to the Developmental Center 
in Seattle, where it is on display in 
sharp contrast to the huge super- 
sonic transport mockup. 

Tlte (Company produced a special 
anniversary movie, an anniversary 
edition of the Boeing Magazine ^nd 
a new edition of tlie Boeing story. 
Vision, which was distributed to 
all employees and thousands of |)co- 
ple allied to tlie industry. Creation 
of a commemorative seal and postal 
cachet, the sponsoring of a series of 


scientific meetings and a showing of 
a number of special displays were 
additional features of the celebra- 
tion. llie Boeing display at the 
Seattle Museum of History ond In- 
dustry was up-dated for the occasion. 

At the anniversary banquet in 
Seattle, Juan T. Trippe, chairman of 
the board of Pan American World 
Airways, told a large audience: "We 
salute, on behalf of the entire avia- 
tion industry, an adventurous and 
imaginative corporation which has 
written its own saga, created its 
own legends, in a day when these 
great assertions of the human spirit 
are as rare as they are greatly 
needed." 


Double ex|K*ure of film created 50lh anniverMry 
photo: Replica of 1916 Boeing plane with (etOnera 
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Vice Prrriilrnl—Aiifisliml 
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A ir plane Hii itinn 
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nirrdnr~('liairinnn, (Iriirml 
America C'nrporalion, Seattle 

J. n. CaNNI'LLV 

Vice President — Assistant 
Ueneral Manener, Commercial 
Airpiane Oir.sion 

C. R. Dim.on 

Viie President— Mnnaper, 

Hrntan liraneh. Cammrreial 
Airplane iJiiision 
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Vice 1‘n'sidrnl — Plans n:,d 
Administrrtinn, Commercini 
Airplane Division 
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Vice President — Maneper, 
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Airplane Diiision 

AnTKMUH Ij. Oatfa 
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New York 

C. n. CiKAcr.v 

Viet President— Mam faetiiring 
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Dirrdor—( hninnan o/ the Hoard, 
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Vice President— Finance, niietior 
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Vice President— (lenrral 
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Airplane Division 
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Wii.MAM G. Ur.KO 
Direrto! —d. liinian, Simpson 
Timber Company, .Seattle 
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Viee Pmident — Operations, 
Commeirial Airplane Diiision 
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Vice President— Engineering, 
Commercial A irptane, Division 
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Vice President — Hcreoreh 
and Deielopnient 
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The Hoeing Company ie cnnii ■ 'sed of an admintFlraliic 
headquarters organization and six operating did' 
sions of It Inch tiro are incorimrntcd in a Group 
edniinistration. Ihvdquarters, the Space Dirision and 
Missile and Information Systems Dirision of the 
Aerospace Group, the Turhine Dirision and the Gom- 
mercial Airplane Dirision are located in the Seattle, 
Washington area. The Wichita Division is located 
in Wichita, Ktinsas. and the Vcriol Division is in 
the Philadelphia, l^cnnsylrania area. 

The Commercial Airplane Division is composed of a 
central orpanization and several branches. The llcnton 
JIrnnrh proiluccs 707, 720 and 727 aircraft. The 
Seattle lhaneh produces the model 737. The Drcirtt 
llrnnih is prepnring to ptoduee the 7-17. Tl.e Su/yer- 
sonic Transport liranch trill derelnpand build the SST 
prototypes. The Auburn Ifronch comprises a central 
fabrication facility servinp all other company opera- 
tions in the Seattle area. 

The Space Diinsion's Launch Systems nraiich 
conducts its principal oiyerations in l^'eiv Orleans, 
I^uisiana and Ifiintsrillc, Alabama, with the divi- 
sion's .Space Craft Proprams opciation in .Seattle. 
The Hoeing Atlantic Test Center is a SiHicc Division 
operation at Cape Kennedy, l-lorida. 

'The Com/>nny has three wholly owned siibsi 'iaries - 
Hoeing of Canada, f.iniited, located in Arnprior, 
Ontario, Hoeing International Corporation. and Hoeing 
Tinnncial Corporation. The latter two hare principal 
pfjices in Seattle. 
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j NOTICE OF ANNUAL MEETING OF STOCKHOLDERS 

; APRIL 24, 1967 


i To the StockhoUen; 

I NoTicn Is Hrniiiiv Givpn ihit ihe Annual Meeting of the Stockholders of The Hoeing Company, 

• Delaware corporation, will be held on Monday, April 2d, 1967, at 11:00 AM. Pacific Standard lime, at 
I the office of the Company at 7755 Cast Marginal Way, Seattle, Washington, for the following |nir|>05es; 

t 

I ( 1 ) tlie election of a Board of Directors, 

(2) the transaction of such other business as may properly come before the meeting or any adjourn- 
ment thereof. 

I 

I Pursuant to the Dy-l-aws, tlie Board of Directors has fixed the close of business March 9, 1967, as tlie 

! record date for the determination of the stockholders of the Company entitled to notice of and to vote at 

the meeting. 

So far as the Management it at present aware, no business wilt cotne before the meeting other than tlie 

election of a Board of Directors. 

{ 1 

i 

I J. E. Prince 

Secretary 


i 

j Seattle, Washington 

j February 27, 1967 

i 

I 

i 

I 

I 
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If you cannot bo protont at the meotlng porionally, it U roquttted by tho Manaoement that you 
exocuto and return tho onclotod proxy in favor of William M. Alien, W. 1. Campbell and William 
O. Rood. 


INSTRUCTIONS FOR SIGNING n’OXY 

Tho lignnturc iliould corrcs|iond with the nime oppearing on tlw proxy. If the itocklwldcr it t cor- 
poration or a partnerihip, give the full company name at app'aring on the proxy and have it signed by a 
duly authotired olTicer or partner, shox ing his title. Where stock stands in iratrc than one name, all holders 
el record ihould sign. When signing u executor, atlministrator, truwee or guardian, please give your full title. 
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ANNUAL MEETING OF STOCKHOLDERS, APRIL 24, 1967 
PROXY STATEMENT 

Tltc following Katcmcnc ii made in connection with the aoliciiation of the enclosed proxy for rite 
Annual Meeting. 

Shares represented by a propei ly executed proxy in the acconipanying form will be voted at ilie meet- 
ing. The proxy m.iy be revoked by rite sttKkholJtr at any time before its exercise. 

At the date of this statement, the only business that the Man.agement intends to present or kntiws that 
oilK-rs will picsenc is the election of fourteen Directors. Howcvei, if any txher matters are ,>ropetly brought 
before the meeting, the enclosed proxy gives diKretionary authority lo tlie persons named in such proxy to 
vote tlie shares in accordance with their best judgment. 


ELECTION OF DIRECTORS 

The names of nominees of tite Management for tite oRice of Director of the Gampany arc set forth be- 
low. It is believed that all such nominees are available for election. Shares represented by a properly ex- 
ecuted proxy in the accompanying form will be voted for such nominees However, discretionary authority 
is reserved to vene such shares in accordance with the best judgment oi the persons named in such proxy 
i'l the event that any person or persons other than the rtominr^es listed heiow are to be voted upon at tlie 
meeting because of the unavailability of any nominee so listed. All the persons named below are Directors 
of the Company at tlie present time. All of tlie Directors are elected annually and each Director continues 
in office until his successor has been elected, or until he resigns or hat been removed in the manne; provided 
by the By-I.awt of tlie Company. (The data as to the amount of stock and Convertible Subordinated 

Debentures due 1991 beneficially owned by each nominee it given as of February I, 1967 and hat been sup- 
plied by each nominee.) 
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N#«i# 

PrimiptI OttHpttion 

Hti 
Sm*J 
tt Dine- 
Mr Ttitrr 

StMtH sf 
Sroci Btnt- 
fttisllf 

On ard 

Princifisi 

Amount of 
OehtntHPH ! 

Okotd ) 

1 

William M.Ailon 

Pretidenr of the Company 

1954 

25,464'" 

None*'' ^ 

W. L Campmll 

Chairman of the Doard, General America Corpo- 
ration, Seattle, Washington, and its subsidiary 
fire, auto, casualty and life insurance companies 

1962 

225 

t 1,500 

Arumui L Gates 

Consultant, New York, New York 

1948 

1458'" 

None 

Ceavporo H. 
Ghinbwalt 

1 

Chairman of the Board, E 1. duPont dc Nemours 
4c Company, Wilmington, Delaware, manulK- 
lurers of chemical products 

1964 

225 

$26,500 
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N*mt 

Printip*! OifupslioH 

H*t 

" Stti etl 
t! Pi'tt- 
tot Sitro 

Shorn of 
Sloth Hint- 
ftiolly 

Ou oed 

Ptitieiptl 
Amount ol 
/)( hmlorei 
Ouned 

H. W. Havnks"’ 

Vice President-Finance of the Company 

1966 

1143 

Nttne 

Lowi'i t. P. 
MlCKCLWAir 

Vice President-Industrial and Public Relations of 
the Company 

1962 

1128 

None 

J. E. PRINCB 

Vice President-Administration and Secretary of 
the Company 

1961 

4098 

None 

ViLLIAM G. Rcco 

Chairman, Simpson Timber Company, Seattle. 
Washington, manufacturers of forest products 

1951 

3254 

Noi.i- 

D. E. Skinner 

President, Sa’nner Corporation, Seattle, Wa.sh- 
ington, diversn'ed investments, irKluding the 
Alaska Steamsh'p Company 

1962 

600'” 

None 

Edward C Weluc 

Vice President-Product Development of the Com- 
pany 

1951 

8564 

None 

George H. 
Wevermacuser 

President, Weyerhaeuser Company, Tacoma, 
Washington, growers, nunufacturers, and market- 
ers of foreu produal 

1962 

600 

None 

Thomas R. 

Wilcox 

An Executive Vice President, First National City 
Bank, New York City 

1964 

225'” 

$ 1,500'” 

T. A. Wilson 

Executive Vice President of the Company 

1966 

2058 

$13,700 

J. O. Yeasting 

Vice President -General Manager, Commercial 

1951 

6058"’ 

None 


Airplane Division of (he Company 


( 1 ) Mr. Haynes was elected a Director on Oaober )l. 1966 by tlie Hoard of Directors to fill a vacancy on 
• the Board created by amendment to the By-laws of the Company increuing the number to founccn. 

, During tire past five years Mr. Haynes has been Vice President- Finance of the Company. 

« 

i (2) Docs not include 768 shares of stock and Debenturea in the principal amount of $1,000 owned by 
Mr. Allen's wife. 1664 shares of stock owned by Mr. Gates' wife, and 16 shares owned by Mr. Yeasi- 
ing's wife. Messrs. Allen, Gates and Yeasting diKlaim any benefKial ownership of the secutitics owned 
I by their wives. 
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Mr. W, 1,. Ompbcll, t Direcior of (he Company, ii Chairman of the Board of General America Cor* 
portcion, Seattle, Washington. Safeco Life Insurance Company, a subsidiary of General America Corpora* 

I tion, was one of a group of institutional lenders who on September 22, 19<'i6 agreed to purchase an aggreg.-iie ' 

I of 1175,000,000 of Notes of the Company due 1986 Pursuant to such agreement Safeco has put* 

I chased a 6Mi% Note in the amount of $500,000, which remained outstanding as of January $1, 1967. 

( 

' Mr. Crawford H. Greenewalt, a Director of the Company, is Chairman of the Board of E. I. duPont de 

Nemours St Company, Wilmington, Delaware. The Company has purchased, and expects to continue to pur* 
chase, products from E. I. duPont de Nemours 6c Company in (he ordinary course of business. During 1966 
(he Company 'a purchases amounted to $2383,300, of which $2,768,000 were on the basis of competitive 
j bids. 

Mr. William G. Reed, a Director of the Company, and members of his family own approximately 77% 
of the stock of Stetson Ross Machine Company, Inc. The Company has purchaKd, and expects to continue to 
purchase, products from Stetson Ross Machine Company, Inc. in the ordinary course of business. During | 
1966 the Company's purchases' amounted to $179,628, of whi .h $137,839 were on tl»e basis of competitive 
bids. I 

m I 

Mr. Thomas R. Wilcox, a Director of the Company, is an Executive Vice President of First National i 

I City Bank, New York, New York. Tie Bank it one of a group of banks extending credit to the Company 

I under the Company's Revolving Credit Agreement. It it also one of a group of banks making loans to the ' 

Company under a commercial open line of credit. Tie maximum loans outstanding by the Bank to the Com* 
pany during the period from January 1, 1966 through January 31, 1967 was $39,000,000 as of January 31, i 

1967. It it contemplated that additional loans will be made by (he Bank to the Company under the com* | 

I mercial open line of credit. The Bank u Truster. Investment Advisory Agent, and Investment Advisor, j 

I wu one of a group of institutional lendc-'t who agreed to purchase the Company's 6H% Notes due 1986 \ 

I referred to above. Pursuant to such agreement the Bank hat purchased 63k % Notes in the amount of $5,* ! 

I 100,000 which remained outstanding as of January 31, 1967. The Bank it alto a participant to (lie extent i 

' of 30% in loans made to the Boeing Financial Corporation, a wliolly owned customer financing subsidiary 

^ of (he Company. The maximum loans outstanding by (he Bank to such aubaidiary during the period Jan* 

cary I, 1966 through January 31, 1967 wu $6,536,500 u of January 31, 1967. It it contemplated that ad- 
ditional loans will be made by (he Bank to such subtidiaiy during the ensuing year. 

. - 6 - 
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Docs not include 600 shares owncd'by the Skinner Corjxiratinn of which Mr. Skinner it president and 
a stockholder owning in excess of 10% of the outstanding shares of stock. 

Does not include six shares of stock and one Debenture in the principal amount of $100 held in a trust 
of which Mr. Wilcox it i(u.stee and hit ton it beneficiary. Mr. Wilcox diKlaimt any tieneficial interest 
in such trust. 
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REMUNERATION OF DIRECTORS AND OFFICERS 

Set forth below ii the »gf,rcg»te rcmuncrition paid by the Company during 1966 to, or deferred during 
1966 for the account of, ( 1 ) each Director, and each of the three highest paid oflicers of the Company, whose 
iggregatc remuneration exceeded SJ0,O00, and (2) all Directors and officers of the Company at a grotip; 
and the estimated annual benehtt such persons will be paid under the Company's retirement plan upon re- 
tirement at the normal retirement date; 


Nam* fi/ liii/it iJktil or ol Croups 

ond Cop/rnt} in Vi'htth KtrnuntroUon 
utt Rftfii fJ 

Altrlgmlt 

Rtmootrtlion 

lor 1966'" 

PoU Dtitrrtd 

F.ilimottrl 

Annuot 

Bfofpli 

Upon 

Rrrif»m*«r ' 

William M. Allon 

Presidciit 

$ 99,985 

t 74.989 

t 23,357 

H. W. Havnus 

Vice President-Finance 

80,609 

— 

23.111 

Lowell P. Mickclwait 

Vice President-Industrial and Public Relations 

82,985 

— 

— 

J. E. Peince 

Vice President-Administration, artd Secretary 

54,993 

42,998 

13,708 

Eowaad C Wells 

Vice President-Produa Development 

79,989 

42,000 

28,485 

T, A. Wilson 

Vice President-Operations and Planning and 
Executive Vice President 

82,571 

— 

21,999 

J. O. Yeastinc 

Vice President General Manager, Commercial 
Airplane Division 

82,297 

42,000 

19,309 

All Dikcctoes and Orriccits 

AS A Choup (42 Persons) 

11.903,667 

1376.987 

8463.182 


(1) ItKiuding Incentive Compensation Plan awards paid in 1966 with respect to I96J, some of which , 
were deferred under Employment Agreements as indicated. 

(2) Not including deferred Incentive Competuaiion Plan awards and ocher payments to be made after 
retirement pursuant to Employment Agreentenrs. 




Incentive Compensation Plan 

' Tl>c Company'! Incrniive Compcniation Plan, initially adopted by tiic stockholder! in 1947, provides, 

in general, that for any year tite Directors may set aside into a fund an amount not to exceed 6% of net | 

earnings for the year before provisions for payments under the Plan and federal and state income taxes. Out 
of such amount awards are made to such ofTicers and employees as may be determined by the Incentive Com- ! 

pensation Committee elected by the Board of Directors from its members. Members of the Committee are | 

I not eligible for awards and no award in excess of of the fund may be made in any one year to any | 

I one olTicer or employee. Except for awards of $)00 or less, awards the payment of which is to be deferred j 

pursuant to Employment Agreements, and certain other awards which ate paid in rash, awards arc paid | 

I after withholding for income taxes, ap|>roximately half in cash and half in Capital Stock at tlie market value 

i iliereof on the distribution date; however, awards may be paid up to 100% in cash if Capital Stock is not | 

available fot use under the Plan, or up to 100% in Capital Stock if the Board of Direnors determines it it 
j in tlie best interest of the Company that a greater portion be paid in Capital Stock. 

I 

I Employment Agreensentt 

I The Company hat Employment Agreements with 12 ofTicers, which provide that all or tpKified por- 

I tiont of Incentive Compensation Plan awards and, in the case of Mr. Allen and Mr. Prince, portions of j 

I their rnnual basic ularies, will rKX be paid currently but will be credited to deferred compensation accounts 

I and be paid to them over periods of years following their retirement from anive employment with the I 

j Company. Their deferred accounts are alto to be credited quarterly with amounts equal to interest at 6% j 

per annum (during 1966, 5% |ier annum prior to July 1st and 6Vt% per annum during the balance of the 
yeu) on amounts credited to tiicir accO' ntt. 

In lieu of receiving benefits under the Company's employee retiiement plan, Mr. Mickelwsit hat an 
' Employment Agreement with the Company which provides for annual payments, during the ten-year period 

following hit retirement, of Sl,)(X) fot each full year of active employment, iinlets he elects to receive all or 
^ pan of such payments u a lump sum payment. 

Savingt Plan and Fitiancial Security Plan 

Under a Voluntary Savings Plan which became effective December I, 196) all eligible employees, in- > 

eluding officers, may panicipate by contributing from 1% to )% of their base wage or salary to a Trust | 

for Investment in a diversified portfolio of securities. All employees are eligible except iIkmc within a col- | 

lective bargaining unit which hat not agreed to the Plan. The Company contributes an amount equal to )0% , 

of the employee's contribution. The funds become distributable to participants, with certain exceptions, 1 

upon termination of employment. The Company's contributions to the Trust during the year 1966 fot jII 1 

I panicipating Directors and officers, as a group, wu $)l,46), including the following amounts for the in- I 

I dividucls turned under "Remuneration of Directors and Officers"; William M. Allen, t2,)00, H. W. Haynes, | 

|1,)08; LoweU P. Mickelwait, |1,37); J. E Prince, tl,}7); T. A. Wilton, IU)I: and J. O. Yeasring, 11,217. I 
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' An i:inpl(>)cc Financial Sccuriiy Flan w«» approved by (he itocklioldcfi on April 25, \%6. Under el»e 

‘ Plan, in which in<)*( of (he emplo)ces of the Gxnpany par(icipate, (he Company maker conrributioni lo a 

Trust out of current and accumulated earnings and profits on the basis of the number of hours in each 
i employee's sick leave reserve account (up to a maximum of 200 hours) multiplied by his hourly rate of 

! base compensation. The Company ! contributions to the Trust are invested in a balanced portfolio of securi- 

ties Funds may be withdrawn in ilte event of loss of earnings due to sickness and (he balance becomes dis- 
I tribuiable upon (crntination of employment. The Company’s contributions to tite Trust during the year 

[ 1966 for all Directors and olTircrs of the Company, as a group, was $92,577, including the following 

amounts for the individuals named under "Remuneration of Directors and Oflicers"; William M. Allen, 
$5,769, H. W. Haynes, $5,9d7; Ltmell P. Mickelwait, $4,231; J. E. Prince, $4,231; Edward C. Wells. 
$4,615; T. A. Wilson. $2,885; and J. O. Yeasting, $4,615. 

U 

[ Stock Option! Crtnted tnd Exerciied 

Between January I, 1966 and January 31, 1967 the Stock Option Committee, acting pursuant to the 
provisions of tite Stock Option Plan adofned by the stockholders at the Annual Meeting held May 6, 1958 
granted options to purchase 36,500 shares of capital stock of the Company of the par value of $5 per share 
to 23 employees who are Directors or officers of the Comi«any. Such optuMis were granted on December 12, 
1966 at an optictn price of $63 50 per share Tite option price was the closing market price of capital stock 
of the Company on the New York Stexk Exchange on the date the options were granted. Of such options, 
the only ones granted to Direaors ot officers named on page 7 were an option granted to H. W. Haynes 
(or 3,000 shares and an option granted to T. A. Wilson for 4,500 shares. 


i Between January I, 1966 and January 31, 1967 options previously granted for the purchaK of shares 

of the Company's stcKk under the Company’s Stock Option Plan were exercised by the Direaors and officers 
j named on page 7, as shown in the following table: 


i 

No. tl 



Mtrirt Prill 


Shtrtl 

Dtttof 

hfrcLttt 

OH Dill of 

Ntmt 

fmnhtitJ"’ 

tatnin 

Prut 

Bxiriiii" 

H. W. Haynes 

750 

2/ 7/66 

$15.25 

$81.56 

J T. A. Wilson 

714 

4/ 7/66 

2396 

82.88 

• J. O. Yeasunc 

1 

426 

1/28/66 

2396 

81.25 

2409 

1/28/66 

15.25 

81.25 


(I) After adjustment of the number of shares and the purchase price per share for the two-for-one stock 
split in May, 1966. 


(2) Closing price of the stock of the Company on the New York Stock Exchange on the date of exercise 
after adjustment for the two-for-one stock split in May, 1966. 





\ 





! During the period January 1. 1966 through January 31, 1967 all Directora and ofTiceri of the Company 

I u a group exerciied optiona to purchaK aharea of the Company'a aiock aa ahown in the following table: 


ftrioJ of 

No. of 

Porchoti 

Mtrktt Frito 

Forthost 

Shorn"* 

Frico 


January — March 1966 

5216 

123.96 

165.375 to 187.625 


7350 

15.25 


1 April — June 1966 

1344 

2396 

61.00 to 91.00 

i 

1472 

15.25 


1 

1 

July — September 1966 

1 

200 

19-875 

49.75 to 76.375 

! 

; October — December 1966 

980 

23.96 

44.375 to 67.75 

January 1 to January 31, 1967 

612 

23.96 

61.75 to 74.875 


1050 

15.25 



(1) After adjuatmcnt of the number of aharea and the purchaae price per sitare for the two-for-one atock 
aplit in May, 1966. 

(2) Price range of the atock of the Company on the New York Stock Exchange for the calendar quarter 
period after adjustment for two-for-one atock aplit in May, 1966. 


Under the Stock Option Plan, option prices may not be less than the market price of the optioned 
aharea on the date of grant; ind options may be exercised only if the optionee remains in employment for 
•t least two years after date of grant. Optiona granted before December 16, 1963 expire ten years after date 
of grant, and are exercisable 20% after two years, 40% after four years, 70% after six years and 100% 
after eight years. The rerfiaining options expire five years from date of grant, are exercisable 50% after two 
years and 100% after four years, and contain restrictions upon exercise if the optionee holds certain unex- 
creiaed prior optiona at a higher price. All optiona terminate upon termination of employment, with the 
exception of death or retirement after the option first becomes exercisable (in which event the option 
may be exercised, for limited periods, u to all remaining aharea without regard to percentage limitations). 
The options granted prior to January 1, 1964, which include all those exercisetl by Directora and officers 
deKribed above, were intended to be "restricted atock options and those granted after that date were in- 
tended to be "qualified atock optiona" in eKh case within the meaning of the Internal Revenue Code of 
1954, u amended. 
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OUTSTANDING SECURITIES, VOTING RIGHTS AND REVOCATION OF RROXY 

The Company has only one class of scock, namely, capital stock with voting rights, and had oiitstand- 
I ing 19,500,165 shares of stock on January 31, 1907. The close of business Match 9, 1967, has been fixed by 

j the ffoard of Directors as the record date for the determination of tlie stockholders of the Company entitled 

i to notice of and to vote at the Annual Meeting. 

1 Stockholders of the Company have cumulative voting rights as follows; At all elections of Directors of 

‘ the Company each stockholder shall lie entitled to as many votes as shall erjual the numlier of his shares of 

stock multiplied by the number of Directors to be elected, and he may cast all of such votes for a single 
' Director or may distribute them among the number to be voted for or any two or more of tliem as he may 
, see fit. 

SOLICITATION AND EXPENSES OF SOLICITATION 

! The enclosed proxy is solicited by the Management of the Company. All expenses of soliciting proxies, 

I irtcluding clerical work, printing and postage, will be paid by the Company. 

I The Company has retained Dudley F. King & Co., Inc., 48 Wall Street, New York, New York 10005, 

■ to aid in the solicitation of proxies. Proxies will be solicited by (wrsonal interview, mail and teleplione; and 
brokerage houses, other custodians and nominees will be requested to forward soliciting material to the 

■ beneficial owners of the stock held of record by such parties. It is estimated the cost for these services will 
be $14,000. TTie Company will, in addition, reimburse parties holding stock in their name or in that of 
nominee for their reasonable charges in tending proxies and proxy material to their pritKipals. 

» 

I By order of the Board of Directors 

I William M. Allen 

I President 

I 

I 

1 February 27, 1967 


I 

I 



